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ViA E-MAIL (WOODRUFF.KEVINL@EPA.GOV) AND FIRST-CLASS U.S. MAIL

Mr. Kevin L. Woodruff

Superfund Division - ECEB

U.S. Environmental Protection Agency, Region 4
Sam Nunn Atlanta Federal Center

61 Forsyth Street, S.W.—MS 9125

Atlanta, Georgia 30303-8909

Re: Response to Request for Information Pursuant to Section 104 of CERCLA
and Section 3007 of RCRA for the Rockwell International Wheel & Trim
Superfund Site located in Grenada, Grenada County, Mississippi

Dear Mr. Woodruff:

I am responding on behalf of A&K Railroad Materials, Inc. (A&K), to the information
request letter dated August 7, 2019 (“Request”), that you sent on behalf of the United States
Environmental Protection Agency (“EPA”). The Request concerns the Rockwell International
Wheel & Trim Superfund Site (“Site”) and seeks information about railroad operations and related
activities at the Site pursuant to Section 104 of the Comprehensive Environmental Response,
Compensation, and Liability Act (“CERCLA), 42 U.S.C. § 9604, as amended, and Section 3007
of the Resource Conservation and Recovery Act (‘RCRA”), 42 U.S.C. § 6927. The Request is
directed to both A&K and Grenada Railway, LLC (“Grenada Railway”).

A&K has never had any ownership interests in the Site or operational control over the Site.
Accordingly, A&K is not in a position to respond to the specific questions posed in the Request.
Although Grenada Railway likely has information that is responsive to the Request, Grenada
Railway is not related to A&K. Grenada Railway isa limited liability company whose membership
interests have been owned and controlled since 2015 by the North Central Mississippi Regional
Railroad Authority (‘“NCMRRA”), a regional railroad authority created pursuant to Miss. Code
Ann. §§ 19-29-1 et seq. According to its most recent annual report filed on September 28, 2018,
Grenada Railway is organized as a Mississippi limited liability company. See Exhibit 1. Grenada
Railway’s 2018 annual report also identifies and provides addresses for its registered agent and
corporate officers.

The Mississippi Secretary of State maintains a “Business Search” webpage for retrieving
annual reports and other information relevant to corporate status with the following web address:

A TerraLex Global Network Member Firm
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https://corp.so0s.ms. gov/corp/portal/c/page/corpBusinessldSearch/portal.aspx?#.

When this

webpage was searched for information on Grenada Railway on August 16, 2019, Grenada
Railway’s status was listed as “Good Standing” as illustrated by the following screenshot:

Name History

Name
Grenada Rasdway, LLC

Business Informatien
Business Type:
Business ID: Q53612
Status: Good Standing
E ffective Date: 08 13 2000
Srate of Incorporation: Mississpp
Principal Office Address:

Regustered Agent

Name

Jay Gore 1l

2000 Gateway, Suste 160
Grenada. MS 38001

Officers & Durectoss
Name Title
Lamy Han Manager
2000 Gateway, Suste 160
Grenada, MS 38901

Sue Stdham

Grenada, MS 38801
Lamy Hant President
2000 Gateway, Suite 160

Limisted Liability Company

Secretary, Treasurer

Name Type

Legal

However, when this webpage was revisited on August 24,2019, Grenada Railway’s status
was listed as “Intent to Dissolve: AR” as illustrated by the following screenshot:

Search Type: Business Name
Search Date: 08/24/2019 09:40

Search Sub-Type: Starting With
search Thru Date: 08/22/2019

Criteria: grenada railway Result(s) Count: 1
Business Name Search Results
Business Name Business D Type Y Statws Y Create Date . 4
Grenada Railway, LLC | 953612 Limited Liability Company (LLC) Intent to Dissolve: AR | 08/12/2009 || Details
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The only additional details available the Mississippi Secretary of State website note a failure to
file an annual report. A&K does not have any other information about this recent change in status.

Additional background information about Grenada Railway can be summarized as follows.
Grenada Railway was first organized as a Nevada limited liability company in 2009. See
FExhibit2. It was originally created and owned by the owners of A&K (“Former
Members/Owners”). In May 2009, Grenada Railway subsequently purchased certain railroad
right-of-way and related railroad assets extending a distance of approximately 174.4 route miles
(the “Grenada Line”) from the Illinois Central Railroad Company, a small portion of which
traversed the Site. See Exhibit3. Grenada Railway was fully staffed with the officers and
employees necessary for all its operations. In July 2015, NCMRRA acquired all of the
membership interests in Grenada Railway. See Exhibit 4. Many of Grenada Railway’s employees
are believed to have continued working with the company after it was acquired by NCMRRA in
2015. The information contained in Grenada Railway’s files and known by those employees
appears to be what EPA’s Request concerns.

During the ownership of the Grenada Line by the Former Members/Owners — from May
2009 until July 2015 — (the “Ownership Period”), Grenada Railway merely stored railcars and
performed limited switching activities on what is referred to in EPA’s Information Request,
Appendix A as the “Grenada North Yard”. EPA should know that during the Ownership Period:
(i) Grenada Railway did not provide any rail or other services to the operators of Rockwell
International or its successors, Ice Industries/Grenada Stamping site (the “Rockwell Site”); (ii) all
shipments of materials into and out of the Rockwell Site were by truck; (iii) there were no
derailments or other incidents resulting in the spillage or discharge of any materials, hazardous or
otherwise, anywhere on the Grenada Line, including the Grenada North Yard; and (iv) there was
no cleaning or fueling of locomotives at the Grenada North Yard, all of which activities occurred
at or around the Grenada Railway depot, which is located approximately one and one-half miles
away from the Grenada North Yard, and does not appear to be the subject of the Request.

Also noteworthy is that all Grenada Railway shipping records for the Ownership Period
are maintained by RMI/RailConnect, which is an electronic online service that is used by railroads
to track the movements of rail cars. Now that the Former Members/Owners have sold Grenada
Railway to NCMRRA, they no longer have access through RMI/RailConnect to research the car
Joads and shipping records. In addition, MSDS records relating to materials shipped on the
Grenada Railway during the Ownership Period were maintained in the Grenada Railway depot and
were turned over to NCMRRA, as the new owners of Grenada Railway. The Former
Members/Owners do not have this information.

Upon NCMRRA assuming ownership and control of Grenada Railway in 2015,
arrangements were made for certain former Grenada Railway affiliates to store certain assets,
including center beam freight cars and locomotives, on a short-term basis until they were moved
to other locations. A&K has no records of — nor any reason to believe there were — any releases
from those railcars or locomotives along any portion of Grenada Railway’s railroad operations.

4824-4054-0834v2
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Moreover, A&K does not have information about what amount of time, if any, such railcars and
Jocomotives were present on portions of Grenada Railway’s operations that are within the Site that
is the subject of the Request.

Thank you for considering this information and please direct any further questions
concerning A&K or the Site to my attention.

Sincerely,

PARSONS BEHLE IMER

Richard J. Ange
Attorney at Law

RJA:ab

Attachments

cc: Doug Davis, A&K (e-mail only)
Teresa Mann, EPA (e-mail only)

4824-4054-0834v2
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F0108 2018250916
Business ID: 953612
Filed: 09/28/2018 10:03 AM
C. Delbert Hosemann, Jr.
Secretary of State

Fee: $

DELBERT HOSEMANN
Secretary of State

P.O0. BOX 136 TELEPHONE: (601) 359-1633
JACKSON, MS 39205-0136

2018 LLC Annual Report

Business Information
Business ID: 953612 Business Name: Grenada Railway, LLC

State of Incorporation: MS Business Email: jgore@gorekilpatrick.com
Phone: (***)***_****
FEIN: sk _skeskoskoskoskoksk

.. . 2000 Gateway Ste 160
Principal Address: Grenada, MS 38901

Registered Agent
Name:  Jay Gore III

. 2000 Gateway, Suite 160
Address: 51 ada. MS 38901

Managers and Members

Managers
Name: Address:
Larry Hart 2000 Gateway, Suite 160

Manager Grenada, MS 38901



Officers

Title/Name: Address:

2000 Gateway, Suite 160

President: Larry Hart Grenada, MS 38901

Vice President:

2000 Gateway, Suite 160
Grenada, MS 38901
2000 Gateway, Suite 160
Grenada, MS 38901

Secretary: Sue Stidham
Treasurer: Sue Stidham

This LLC has a written Operating Agreement.

NAICS Code/Nature of Business
482112 - Short Line Railroads

Signature

Director:

]

O

By entering my name in the space provided, I certify that I am authorized to file this
document on behalf of this entity, have examined the document and, to the best of my
knowledge and belief, it is true, correct and complete as of this day 09/28/2018.

Name: Address:

Jay Gore III 2000 Gateway, Ste 160
Other Grenada, MS 38901



Officers List

Name:

Larry Hart
Manager

Sue Stidham
Secretary, Treasurer

Larry Hart
President

Address:

2000 Gateway, Suite 160
Grenada, MS 38901

2000 Gateway, Suite 160
Grenada, MS 38901

2000 Gateway, Suite 160
Grenada, MS 38901
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ASSET PURCHASE AGREEMENT
(GRENADA LINE)

BY AND AMONG
ILLINOIS CENTRAL RAILROAD COMPANY,
WATERLOO RAILWAY COMPANY
Al 74 .

AND

GRENADA RAILWAY, LLC

DATED AS OF MAY 4, 2009

GRL ORIGIN?K,



ASSET PURCHASE AGREEMENT
(GRENADA LINE)

This ASSET PURCHASE AGREEMENT ("Agreement”) is dated as of May 4.
2009 by and among ILLINOIS CENTRAL RAILROAD COMPANY. an Illinois
corporation. ("ICR"). WATERLOO RAILWAY COMPANY. a Delaware corporation
(*WLOO™) and GRENADA RAILWAY, LLC. a Nevada limited liability company
("Buyer"). ICR and WLOO are sometimes individually referred 1o herein as “Seller” and
sometimes collectively referred to herein as “Sellers.”

WITNESSETH:

WHEREAS. ICR owns or has an interest in certain right-of-way and track/railroad
facilities located thereon between Milepost 403.0 at Southhaven. Mississippi and Milepost
703.8 near Canton. Mississippi (milepost equation at Grenada. Mississippi: 1CR Milepost
491.09 = ICR Milepost 616.49), as shown on Exhibit A hereto. a distance of approximately
175.4 route miles of rail line (the “Grenada Line”);

WHEREAS, WLOO owns or has an interest in certain right-of-way and associated
property and track/railroad facilities located thereon operated by ICR between Milepost
614.42 at Bruce Jct.. Mississippi and the connection with IC’s Grenada Line at Milepost
603.0. as shown on Exhibit A hereto, a distance of approximately 11.42 route miles of rail
line (the “Water Valley Branch™);

WHEREAS, Sellers desire to sell to Buyer and Buyer desires to purchase from
Sellers for the purpose of providing railroad freight transportation thereover all of Sellers’
right. title and interest, if any. in and to the Grenada Line and the Water Valley Branch
(collectively herein the “Rail Lines™) and other related property and assets as more
particularly described herein; and

WHEREAS. as part of the sale of the Rail Lines to Buyer. ICR will retain limited
overhead trackage rights over the Grenada Line as defined in Section 1.02 herein.

NOW. THEREFORE. in consideration of the foregoing and of the representations,
warranties, covenants. agreements and conditions contained herein. and other good and
valuable consideration. the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound hereby. the parties hereto agree as follows:

I. TRANSFER OF ASSETS AND LIABILITIES

1.01.  Assets to be Sold. Upon the terms and subject to the conditions of this
Agreement. at the closing provided for in Section 1.04 hereof (the "Closing"). Sellers shall
sell. convev. tranefss o0 Zetives (o Buver. on an "as is. where is" basis. all right. title and
interest of scilers, one s angd e the rohteof-way of the Rail Lines and all bridges.




culverts. buildings. structures and other improvements located thereon. therein or thereunder.
as more particularly described in the Deeds (as defined below) (hereinafier "Real Property™).
(it) all fixwres and articles of personal property attached to or located on the Real Property
that constitutes the Rail Lines, including without limitation rail and other track material. ties.
ballast. wires. switches, turnouts. crossovers. grade crossings. fences. gates. machinery. pipes.
conduits. electrical and mechanical signal devices. pole lines. radio and other communication
facilities. and side tracks and yard tracks. located thereon and all rail and other track materials
in any track owned by Sellers that connects with the Real Property but which is located on the
property of a third party (hereinafier "Personal Property”). (iii) all interests of” Seliers in and
to the leases. casements, licenses. permits, agreements and privileges pertaining 1o the Rail
Lines identified on Schedules 1.01A and 1.01B hereto (collectively the "Contracts"), and (iv)
all governmental franchises, privileges. licenses and permits pertaining to the Rail Lines. to
the extent such franchises. privileges, licenses and permits are asstgnable hereto (collectively.
the "Subject Property"). Subject to the provisions of Section 2.07, Sellers™ right, title and
interest, if any, in and to the Subject Property will be transferred by Sellers to Buyer free and
clear of all mortgages. security interests. liens or other Encumbrances other than Permitted
Encumbrances (as defined below). Excluded from the Subject Property are accounts
receivable. prepaid expenses and other current assets of Sellers and all rolling stock and
motive power and all inventories of spare parts, fuel, tools. office supplies and equipment
Jocated on, in or pertaining to the Subject Property and such other real and personal property
as identified on Schedule 1.01C (together, the "Excluded Assets"). The transaction does not
include conveyance of any right, title or interest of ICR or WLOO in any branch, spur.
connecting or crossing rail line that was abandoned prior to the date of this Agreement.
including any track that may have connected 1o the Rail Lines at Aberdeen Jct., Durant,
Winona, Memphis Jct. or Bruce Jct.. Mississippi. Prior to the Closing Date. Sellers shall
provide 1o Buyer a set of right-of-way maps maintained by Sellers in the ordinary course of
business. identifying thereon (i) the Real Property to be conveyed to Buyer and (ii) any real
property identified on Schedule 1.01C as Excluded Assets. provided however that Sellers do
not warrant the accuracy or completeness of such right-of-way maps.

1.02. Retention of Trackage Rights/Reservation of Easement. As part of the sale of
the Rail Lines to Buyer, ICR shall (i) retain overhead trackage rights only over the Grenada
Line, with the right to enter and exit the Grenada Line at Milepost 403.0 at Southhaven,
Mississippi, at Milepost 703.8 near Canton, Mississippi. and at Milepost 640.2 at Winona.
Mississippi. as more particularly set forth in a trackage rights agreement substantially in the
form of Exhibit L hereto (the “Trackage Rights Agreement”): and (1) reserve a perpetual
non-exclusive easement over. upon and across the Grenada Line for the use and purposes
defined and described in the Trackage Rights Agreement. as more particularly set forth in
Exhibit B hereto.

1.03.  Consideration.

(a) The total purchase price for the sale. conveyance. assignment. transfer and
delivery of the Subject Property as provided herein shall be
i o1 United States dollars (the “Purchasc Price™). payable
by Buver to ICR in the joliowing maenter

[ §)



(1) Upon execution of this Agreement. Buyver shall pay 10 ICR the amount
of in United States
dollars by wire transfer of immediately available funds to a bank account designated
by ICR. which amount shall be refundable if this Agreement is terminated pursuant to
Section 9.01(a). (¢). (d). (e) or (1) herein.

(1) Subject to the conditions of this Agreement. Buyer shall pay to ICR at
Closing the amount of
in United States dollars by wire transfer of immediaely available
funds to a bank account designated by ICR.

(iii)  Subject 1o the conditions of this Agreement. Buver shall deliver to ICR
at Closing a promissory note in the amount of
+1n United States dollars payable not later than
October 31, 2012 and which shall be secured by a recordable first mortgage upon the
Real Property and a recordable first security interest in all of the Personal Property.
interest free. in favor of ICR or its nominee.

(b) The Purchase Price is subject to adjustment in accordance with Section 1.09.

(c) A&K Railroad Materials. Inc. shall guarantee the obligations of Buyer under
Section 1.03(a)(iii) by execution of a guaranty substantially in the form of Exhibit F hereto.

(d) ICR shall be solely responsible for paying over to WLOO that portion of the
Purchase Price attributable to the Water Valley Branch.

1.04. Closing. Subject to the terms of Article IX hereof., the Closing of the
transactions contemplated by this Agreement shall be held within fifteen (15) days after the
effective date of final approval. or exemption from such approval. by the Surface
Transportation Board ("STB") of Buyer's acquisition of the Rail Lines. or, if the conditions to
Closing set forth in Articles VII and VII hereof shall not have been satisfied or waived by
such date, as soon as practicable after such conditions shall have been satisfied. but in no
event later than October 31. 2009 or such other date as shall be agreed upon in writing by the
parties hereto. 1If such STB approval or exemption from such approval has not become
effective by October 31. 2009, such date shall be extended to fifteen (15) days after such
approval or exemption becomes effective. but in any event not later than October 31. 2009.
The date on which the Closing actually oceurs is referred to herein as the "Closing Date." If
the parties hereto mutually agree, the Closing may occur by mail or by facsimile. 1{" any
documents required to be delivered at Closing are sent by facsimile. the sending party shall
provide the other parties with executed original documents within two (2) business days afler
the facsimile transmissions. By executing a document in counterpart and sending such
counterpart to the other parties via mail or facsimile. the sending party intends to be bound by
the terms. conditions and provisions of such document. Buyer shall take possession of the
Subject Property and shall assume the obligauion o »rovide rail service on the Rail Lines as
of the Closing.

()



1.05. Convevyance.

(a) Conveyance of the Real Property to Buyer shall be made by quitclaim deed
substantially in the form of Exhibits B-1 and B-2 hereto. without any warranty, express or
implied, other than as provided in Article Il and shall be made subject to:

(I)  Standard exceptions of a Title Company in its title policies issued in
the State of Mississippi;

(2) Special taxes or assessments for improvements not yet completed, if
any:

(3) Installments not due as of the date hereof of any special tax or
assessment for improvements completed. if any;

4) General taxes, if any, for the tax year prior to the year in which the
Deeds are delivered and subsequent years;

(5) Building, building lines and use or occupancy restrictions, zoning and
building laws or ordinances, and other laws, ordinances, requirements, limitations,
restrictions, regulations and codes which are or may be imposed upon the Real Property by
any governmental authority having jurisdiction thereof:

(6) Roads and highways, if any;

(7 Judgment liens; however, any material judgment against ICR or
WLOO which may appear of record as a lien against the Real Property shall be settled and
satisfied by the party involved if and when it is judicially determined to be finally valid, and
such party shall indemnify Buyer for all loss arising out of such party’s failure to have such
judgment lien so settled and satisfied. This provision shall survive the Closing and the
delivery of the Deeds;

(8) Covenants, conditions and restrictions of record. and recorded licenses
and casements;

(9) Retained Agreements identified on Schedule 1.08 attached hereto and
made a part hereof;

(10)  The rights of any owner of the mineral estate in said Real Property, if
any;

(11)  The rights of any governmental agencies. public or quasi-public
utilities for the use, maintenance, repair. replacement and reconstruction of existing
driveways, roads and highways. conduits, sewers. d=ine. woter mains, fiber optic cables



and/or communication systems. gas lines. electric power lines. wires. and other utilities and
easements;

(12)  Acts, by. through or under Buyer: and

(13) A reservation by ICR for itself, and its successors and assigns, of a
perpetual nonexclusive casement, fifteen (15) feet in width, in. over, under. through and along
the entire Grenada Line. to construct, maintain, operate, use. replace. relocate. renew and/or
remove, at the sole expense of ICR. a fiber optic communication system consisting of cables,
lines or facilities beneath the surface of the Real Property of the Grenada Line, together with
all ancillary equipment or facilities (both underground and surface), including the right to
attach the same to existing bridges or poles on the Real Property of the Grenada Line and
such surface rights as are necessary to accomplish the same. ICR further reserves the right to
assign, provided notice of assignment is given to Buyer, said reserved fiber optic easement,
rights and facilities (the "Fiber Optic Easement™), in whole or in part, and to lease, license or
permit third parties to use the Fiber Optic Easement: provided, however, that the exercise of
such rights does not unreasonably interfere with Buyer's safe and efficient use of the Subject
Property, or any improvements thereon. ICR shall not perform any work in connection with
the construction, reconstruction, repair, operation or maintenance of such fiber optic
communication system within twenty-five (25) feet of the centerline of any railroad track
located on the Real Property of the Grenada Line until it shall have given Buyer at least ten
(10) days' written notice prior to commencing such work. Buyer shall not construct or
relocate any track on the Real Property of the Grenada Line to within twenty-five (25) feet of
any such fiber optic communication system until it shall have given ICR at least ten (10)
days’ written notice prior to commencing such work. The foregoing notice requirements
shall not apply in case of emergency, but in such event notice shall be provided as soon as
possible. Any such construction. reconstruction, repair, operation or maintenance of such
fiber optic communication system shall be subject to the reasonable and customary safety
procedures required by Buyer for similar projects on its railroad. Buyer shall have the right,
at its sole cost and expense, to relocate any such fiber optic communication system within the
right-of-way of the Real Property of the Grenada Line. subject to ICR’s prior written approval
of Buyer’s relocation plans.

(b) Each party hereto shall bear and pay any and all costs and expenses for any
title inspections, subdivision approvals or surveys required by it. Buyer shall bear and pay
any and all costs and expenses for any transfer taxes, fees, stamps, charges. sales and use
taxes, and all documentary, recording or filing fees relaling to its acquisition of the Subject
Property.

1.06. Deliveries at Closing. Subject to the terms and conditions set forth in this
Agreement, the parties shall deliver (or cause to be delivered) to each other the following at
Closing (unless delivered previously):

(a) ICR and WLOO shall cach deliver to Buyer a quitclaim deed or deeds

substantially in the form of Exhibits B-1 and B-2 hereto (which v is mutually acceptable



to both Sellers and Buyer) conveying to Buyer all of that party’s right. title and interest, if
any, in and to the Real Property (the "Deeds");

(b) ICR and WLOO shall cach deliver to Buyer a duly executed bill of sale (the
"Bill of Sale") substantially in the form of Exhibit C hereto;

(¢) Buyer shall deliver to Sellers the sum of
in United States dollars by wire transfer of
immediately available funds to a bank account designated by ICR:

(d) Buyer shall deliver to ICR a promissory note in the amount of
) in United States dollars (the
“Note’) securea by a recordaoic urst mortgage upon the Real Property and a recordable first
security interest in all of the Personal Property, interest free. in favor of ICR or its nominee,
such Note and recordable mortgage and security agreement (the “Mortgage and Security
Agreement, Fixture Filing and Assignment of Rents and Leases™) to be substantially in the
form of Exhibits D and E hereto respectively:;

(e) Buyer shall deliver to Sellers a guaranty, (the “Guaranty”) substantially in the
form of Exhibit F hereto, executed by A&K Railroad Materials, Inc.;

® Buyer shall deliver to Sellers, and ICR and WLOO shall each deliver to Buyer,
executed counterparts of the Agreements for the Assignment and Assumption of Contracts, as
defined in Section 1.08(a) below, substantially in the form of Exhibits G-1 and G-2 hereto;

() Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed
counterparts of the Cooperative Marketing Agreement substantially in the form of Exhibit H
hereto.

(h) Buyer shall deliver to Sellers the opinion of Buyer's counsel. dated as of the
Closing Date, substantially in the form of Exhibit I-1 hereto:

(1) ICR shall deliver to Buyer the opinion of ICR’s counsel. dated as of the
Closing Date, substantially in the form of Exhibit I-2 hereto:

() WLOO shall deliver to Buyer the opinion of WLOO’s counsel, dated as of the
Closing Date, substantially in the form of Exhibit I-3 hereto:

(k) Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed
counterparts of the Interchange Agreements substantially in the form of Exhibits J-1 and J-2
hereto for the interchange of rail cars between ICR and Buyer at Canton. Mississippi and in
ICR’s Johnston Yard in Memphis, Tennessee;

) Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed

counterparts of the Haulage Agreement described in Section 1.08(c) below, substantially in
the form of Exhibit K hereto;

r



(m)  Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed
counterparts of the Trackage Rights Agreement substantially in the form of Exhibit K hereto:

(n) Buyer shall deliver to Sellers. and Sellers shall deliver to Buyer all necessary
corporate resolutions or other proof of authority to enter into and effect the Closing of the
transactions contemplated hereunder: and

(0) Buyer shall deliver to Sellers, and Sellers shall deliver to Buyer, all other
documents, certificates, instruments or writings required 1o be delivered by Buyer or Sellers
at or prior to the Closing pursuant to this Agreement or otherwise required in connection
herewith.

1.07. Tax-Deferred Exchange. Buyer and Sellers shall cooperate with each other in
order to facilitate completion of a tax-deferred exchange within the meaning of Section 1031
of the Internal Revenue Code of 1986, as amended. Buyer, ICR and WLOO shall each
execute such documents as reasonably may be required by Buyer, ICR or WLOO to effect
such a tax-deferred exchange.

1.08. Other Agreements.

(a) At Closing, ICR and Buyer and WLOO and Buyer respectively shall execute
and deliver to each other an assignment and assumption agreement, substantially in the form
of Exhibits G-1 and G-2 hereto (each an "Agreement for the Assignment and Assumption of
Contracts"), whereby Buyer shall assume and agree to .perform. pay or discharge the
liabilities and obligations of Sellers under the Contracts identified on Schedules 1.01A and
1.01B to the extent provided in the Agreements for the Assignment and Assumption of
Contracts. Prior to the Closing, Sellers shall make a diligent effort to locate and include on
Schedules 1.01A and 1.01B all such Contracts. Within thirty (30) days after the Closing
Date, the parties hereto shall review the Contracts identified on Schedules 1.01 A and 1.01B,
and any Contracts identified after Closing pursuant to Section 3 of the Agreements for the
Assignment and Assumption of Contracts, and mutually determine whether any such
Contracts should not be assigned because they are not applicable to the Subject Property, or
only partially assigned to Buyer. or not assigned to Buyer because assignment would result in
an unanticipated material adverse financial impact on Buyer. Buyer shall be solely
responsible for obtaining any necessary third party consents for the assignment of any of the
Contracts to Buyer. Seller shall reasonably assist and cooperate with Buyer in Buyer's efforts
to obtain any such consents.

b) Sellers shall retain all interests in those contracts, agreements, leases, and
licenses pertaining in whole or in part to the Rail Lines identified on Schedule 1.08 (the
"Retained Agreements"). It is understood by the parties hereto that the Retained Agreements,
inter alia, may grant or confer to others, not party to this Agreement, rights, interests and
privileges in or pertaining to the Rail Lines, and that, from and after the Closing Date Buyer
shall not cause or suffer any interference with the enjovment una use of the rights, interests
and privileges granted or conferred in the Retaines Agrecinents. and Buyer siail rot couse or



suffer any breach of any of the Retained Agreements. Such Retained Agreements shall
include any transportation contract between ICR and a shipper in effect on the date of this
Agreement involving the movement of traffic over ICR’s lines and over all or some portion
of the Rail Lines (“Retained Shipper Contract”).

(©) Buyer and ICR shall enter into a Haulage Agreement substantially in the form
of Exhibit K hereto pursuant to which Buyer shall haul for ICR between the interchange with
ICR at Canton, Mississippi or Johnston Yard in Memphis. Tennessee and the applicable point
on the Rail Lines, any traffic covered under a Retained Shipper Contract, for the remaining
term of such Shipper Contract, but not exceeding one (1) year from the date Buyer takes
possession of the Subject Property.

(d) In the event that subsequent to Closing. Sellers locate any leases, easements,
licenses, permits, agreements or privileges pertaining to the Subject Property which should
have been included on Schedules 1.01A or 1.01B but were omitted, Buyer shall accept
assignment thereof in the manner provided for in Section 1.08(a) and the Agreements for the
Assignment and Assumption of Contracts. Any contracts, agreements, leases or licenses
pertaining to the Subject Property that should have been included on Schedule 1.08 shall be
handled in the manner designated for Retained Agreements in Section 1.08(b) hereof.

1.09. Loss. Damage. Destruction or Condemnation of Assets. If between the date of
this Agreement and the Closing Date. any part of the Subject Property is lost, destroyed,
condemned or damaged, and if the cost to restore or replace such part of the Subject Property
to its condition immediately prior to such loss. destruction, condemnation or damage exceeds

+in United States dollars in the aggregate, then,
subject to the proviso below. at the option of the party whose property was lost, destroyed,
condemned or damaged, either (a) the Purchase Price shall be reduced by the lesser of (i) the
restoration cost or (ii) the replacement cost less salvage value, if any, of any part of the
Subject Property that cannot be restored following such loss, destruction, condemnation or
damage, or (b) no reduction in the Purchase Price shall be made and the party whose property
was lost. destroyed, condemned or damaged shall, on the Closing Date, assign to Buyer all
insurance or condemnation proceeds payable to such property on account of such loss,
destruction, condemnation or damage and pay to Buyer the amount of any deductible or self-
insured retention under any such insurance coverage; provided, however, that such party may
terminate this Agreement in accordance with Article IX if the Purchase Price would be
reduced by, or such party would be required to pay more than,
" in United States dollars, pursuant to this Section 1.09.

1.10.  Abandonment Prior to October 31. 2012. In the event that Buyer shall
determine to abandon any portion of the Rail Lines prior to October 31, 2012 and any portion
of the amount set forth in Section 1.03(a)(iii) shall remain unpaid. Buyer shall within fifteen
(15) days after the effective date of authority from the STB or an exemption therefrom to
abandon such portion, pay 1o ICR or ICR’s designee an amount equal to the pro rata portion
of the amount set forth in Section 1.03(a)(iii). Upon receipt of the payment. ICR shall release
its mortgage on the abandoned portion of the Rail Lines. By way of exernpic: The Rail Lines

.....

consist of approximately 186.82 route miles. Dividing 186.52 into Thirtzen Miillen | iwce




equates to a value of 4
' per mile. If Buyer
determined to abandon ten (10) miles of the Rail Lines in March, 2011, Buyer would pay ICR
the sum of

within fifteen (15) days of the effective date of authority from the STB or an
exemption therefrom to abandon the ten (10) miles. The remaining balance of the amount set
forth in Section 1.03(a)(iii) would be due not later than October 31, 2012, unless Buyer shall
determine to abandon any other portion of the Rail Lines prior to this date, in which case
Buyer would make an additional pro rata advance payment for the portion to be abandoned
within fifteen (15) days of the effective date of authority from the STB or an exemption
therefrom to abandon that segment of the Rail Lines. Buyer shall not remove any track or
other rail facilities on any portion of the Rail Lines to be abandoned until such pro rata
advance payment for the portion to be abandoned has been made to ICR. In the event that
Buyer sells, leases or contracts with a third party to operate all or any portion of the Rail
Lines, Buyer shall make the pro rata advance payment to ICR or ICR’s designee set forth in
this Section 1.10 for the portion to be sold on the date of the closing on such sale or the
effective date of the lease or contract to operate.

1.11.  Delivery of Records. Sellers shall deliver to Buyer, on or within thirty (30)
days of the Closing Date, originals or copies of the Contracts and whatever existing records,
prints, archival information, valuation maps, or other materials in Sellers’ possession
(excluding track and bridge inspection reports) which bear upon the use or maintenance of or
title to the Subject Property during the time the Subject Property was operated by Sellers
(“Records™) that Sellers locate upon conducting a search of Sellers’ records in locations
where such documentation might reasonably be located. Sellers make no representations or
warranties as to the completeness or accuracy of any such Records Sellers may locate.

IL REPRESENTATIONS AND WARRANTIES OF SELLERS

THE SALE AND PURCHASE AND THE OTHER TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT SHALL BE WITHOUT REPRESENTATION
OR WARRANTY OF ANY KIND BY SELLERS EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS
AGREEMENT (INCLUDING THE EXHIBITS AND SCHEDULES ATTACHED
HERETO). THE REPRESENTATIONS AND WARRANTIES BY SELLERS SET FORTH
IN  THIS AGREEMENT CONSTITUTE THE SOLE AND EXCLUSIVE
REPRESENTATIONS AND WARRANTIES OF SELLERS TO BUYER IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY. AND
BUYER UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT ALL OTHER
REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE EXPRESSED
OR IMPLIED ARE SPECIFICALLY DISCLAIMED BY SELLERS. WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING. AND EXCEPT AS EXPRESSLY
PROVIDED OTHERWISE IN THIS AGREEMENT. SELLERS DISCLAIM ANY
REPRESENTATION AND  WARRANTY, EXPRESS OR IMPLIZD. o7
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOS:E WITH RESPECTY
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TO THE ASSETS, AND AVER THAT SUCH ASSETS ARE BEING SOLD "AS IS,
WHERE IS." Subject to the foregoing, Sellers hereby represent and warrant to Buyer as of
the date hereof (except as provided otherwise below). as follows:

2.01. Organization of ICR: Authority. ICR is a corporation duly organized, validly
existing and in good standing under the laws of the State of Illinois. ICR has all requisite
corporate power and authority to enter into this Agreement and any instruments and
agreements contemplated herein required to be executed and delivered by it pursuant to this
Agreement. which are referred to collectively herein as the "Seller-Related Instruments of
ICR." and to consummate the transactions contemplated hereby and thereby. The execution,
delivery and performance of this Agreement and the Seller-Related Instruments of ICR and
the consummation of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of ICR. This Agreement has been,
and each of the Seller-Related Instruments of ICR will be, duly executed and delivered by
ICR and will constitute a legal, valid and binding obligation of ICR (assuming that this
Agreement and, where applicable, the Seller-Related Instruments of ICR, are the valid and
binding obligation of Buyer), enforceable against ICR in accordance with its terms, except
that (a) such enforcement may be subject to any bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer or other laws, now or hereafter in effect, relating to or
limiting creditors' rights generally and (b) the remedy of specific performance and injunctive
and other forms of equitable relief may be subject to equitable defenses and to the discretion
of the court before which any proceeding therefor may be brought.

2.02. Organization of WLOO: Authority. WLOO is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware. WLOO has all
requisite corporate power and authority to enter into this Agreement and any instruments and
agreements contemplated herein required to be executed and delivered by it pursuant to this
Agreement, which are referred to collectively herein as the “Seller-Related Instruments of
WLOO,” and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance of this Agreement and the Seller-Related Instruments of
WLOO and the consummation of the transactions contemplated hereby and thereby have
been duly authorized by all necessary corporate action on the part of WLOO. This
Agreement has been, and each of the Seller-Related Instruments of WLOO will be, duly
executed and delivered by WLOO and will constitute a legal, valid and binding obligation of
WLOO (assuming that this Agreement and, where applicable, the Seller-Related Instruments
of WLOO, are the valid and binding obligation of Buyer), enforceable against WLOO in
accordance with its terms, except that (a) such enforcement may be subject to any
bankruptcy, insolvency, reorganization, moratorium, {raudulent transfer or other laws, nor or
hereafter in effect, relating to or limiting creditors’ rights generally and (b) the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
equitable defenses and to the discretion of the court before which any proceeding therefor
may be brought.

2.03. No Violation. The execution and delivery of this Agreement and the Seller-

Related Instruments of ICR and WLOO does not. and. upon obtaining any necessarv ST3
approvals or exemptions, the consummation of the transactions contemplated hereby or

0



thereby and compliance with the terms hereof or thereof will not conflict with. or result in any
violation of or default under (i) any provision of the charter or by-laws of ICR or WLOO., (ii)
any judicial or administrative judgment. order or decree, or material statute, law, ordinance,
rule or regulation applicable to ICR or WLOO or the Subject Property. or (iii) any material
note. bond, mortgage, indenture, license, permit. agreement, lease or other instrument or
obligation to which ICR or WLOO is a party, by which it or they may be bound or affected,
which relate to the Subject Property or to which any of the Subject Property may be subject,
except, in the case of clause (ii) or (iii) of this Section 2.03, for such conflicts, violations or
defaults as to which requisite waivers or consents have been obtained or will be obtained
prior to Closing or which would not have a Material Adverse Effect (as hereinafier defined).
The term "Material Adverse Effect” shall mean a material adverse effect on Buyer's ability to
provide railroad freight transportation over the Rail Lines.

2.04. Consents and Approvals. No consent, approval. order or authorization of, or
registration, declaration or filing with, any court, administrative agency or commission or
other governmental entity, authority or instrumentality. domestic or foreign, or any third party
is required to be obtained or made by or with respect to ICR or WLOO in connection with the
execution and delivery of this Agreement or the Seller-Related Instruments of ICR and
WLOO or the consummation by ICR or WLOO of the transactions contemplated hereby or
thereby, other than (i) approval by the STB, or an exemption therefrom, of the transactions
contemplated hereby, and (ii) those the failure of which to obtain would not have a Material
Adverse Effect and would not materially impair the ability of ICR or WLOO to consummate
the transactions contemplated hereby.

2.05. Litigation. Except as identified on Schedule 2.04 hereto, there is no claim,
action, suit or proceeding pending, or to Seller's knowledge threatened in writing, by or
before any court, arbitration panel, governmental or regulatory authority, or by or on behalf of
any third party, against ICR or WLOO or affecting the Subject Property. which (a) challenges
the validity of this Agreement or which would adversely affect the Subject Property, if
determined against ICR or WLOO or (b) which, if determined against [CR or WLOO, would
(i) adversely affect the ability of ICR or WLOO to consummate the transactions contemplated
by this Agreement or (ii) have a Material Adverse Effect.

2.06. Judgments and Orders. There is no judgment, order, decree or writ issued
against ICR or WLOO affecting the Subject Property or that adversely affects the ability of
ICR or WLOO to consummate the transactions contemplated by this Agreement.

2.07. Title to the Subject Property. Upon Closing, Buyer will own all of Sellers’
right, title and interest, if any, in and to the Subject Property free and clear of all mortgages.
liens, security interests or encumbrances ("Encumbrances") of any nature whatsoever (except
that i’ any such Encumbrance exists and has not been released by the Closing. Seller shall
have thirty (30) days to arrange for such release), other than (i) liens for taxes. assessments
and other governmental charges which are not due and payable or which may hereafter be
paid without penalty or which are being contested in good faith by appropriate proceedings.
1) utility easements, licenses or permits located on or crossing any portion of the Real
Propusiy that do not materially interfere with Buyer's ability to provide railroad transportaticn




over the Rail Lines. (iii) road crossing agreements with governmental authorities or private
parties that do not materially interfere with Buyer's ability to provide railroad freight
transportation over the Rail Lines, (iv) leases, easements, and other agreements existing as of
the date of this Agreement that are among the Contracts assumed by Buyer in accordance
with this Agreement, (v) easements, licenses, permits, or similar rights of others of public
record that do not materially affect the value, use, enjoyment or occupancy of the real or
personal property so encumbered or the operation of the Rail Lines, and that do not provide
for the payment of money by Buyer following Closing, (vi) rights of reverter which have not
been violated and will not be violated so long as the affected real property is used for railroad
purposes, and (vii) rights reserved to or vested in any governmental authority with respect to
the Subject Property or their regulation (the liens and encumbrances described in clauses (i)-
(vi1) above are hereinafter referred to collectively as "Permitted Encumbrances"). As of the
Closing Date, there is no agreement with any other rail carrier that permits such carrier to
operate over all or any portion of the Rail Lines.

2.08. Brokers. No broker, finder or financial advisor or other person is entitied to
any brokerage fee, commission, finders' fee or financial advisory fee in connection with the
transactions contemplated hereby by reason of any action taken by Sellers or any of their
respective directors, officers, employees, representatives or agents.

2.09. Conduct of Rail Business. The Subject Property conveyed by Seller to Buyer
is sufficient to enable Buyer to conduct operations over the Rail Lines substantially in the
same manner that ICR conducts operations over the Rail Lines as of the date of this
Agreement.

2.10. Certain Contracts and Arrangements. Each material Contract is in full force
and effect and neither ICR nor WLOO is in breach of or in default under any such Contract,
which breach or default would have a Material Adverse Effect.

III. REPRESENTATIONS AND WARRANTIES OF BUYER

3.01. Buyer hereby represents and warrants to Sellers, individually and collectively,
as of the date hereof (except as provided otherwise below), as follows:

(a) Organization of Buver. Authority. Buyer is a limited liability company duly
organized, validly existing and in good standing under the laws of the State of Nevada.
Buyer has all requisite power and authority to enter into this Agreement and any instruments
and agreements contemplated herein required to be executed and delivered by it pursuant to
this Agreement, which are referred to collectively herein as the "Buyer-Related Instruments.,"”
and to consummate the transactions contemplated hereby and thereby. The execution.
delivery and performance of this Agreement and the Buyer-Related Instruments and the
consummation of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of Buyer. This Agreement has been,
ana eaxch of the Buyer-Related Instruments will be, duly executed and delivered by Buyer and
will constitute a legal. valid and binding obligation of Buyer (assuming that this Agreement
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and, where applicable, the Buyer-Related Instruments. are the valid and binding obligation of
Sellers), enforceable against Buyer in accordance with its terms, except that (a) such
enforcement may be subject to any bankruptcy, insolvency, reorganization, moratorium.
fraudulent transfer or other laws, now or hereafier in effect. relating to or limiting creditors'
rights generally and (b) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and o the discretion of the court before
which any proceeding therefor may be brought.

(b) No Violation. The execution and delivery of this Agreement and the Buyer-
Related Instruments does not, and. upon obtaining any necessary STB approvals or
exemptions, the consummation of the transactions contemplated hereby or thereby and
compliance with the terms hereof or thereof will not conflict with, or result in any violation of
or default under, (i) any provision of the charter or by-laws of Buyer, (ii) any judicial or
administrative judgment, order or decree, or material statute, law, ordinance, rule or
regulation applicable to Buyer or the assets of Buyer, or (iii) any material note, bond,
mortgage, indenture, license, permit, agreement, lease or other instrument or obligation to
which Buyer is a party, by which Buyer may be bound or affected or to which any of its
assets may be subject, except, in the case of clause (ii) or (iii) of this Section 3.02, for such
conflicts, violations or defaults as to which requisite waivers or consents have been obtained
or will be obtained prior to Closing.

(c) Consents and Approvals. No consent, approval, order or authorization of, or
registration, declaration or filing with, any court. administrative agency or commission or
other governmental entity, authority or instrumentality, domestic or foreign, or any third party
is required to be obtained or made by or with respect to Buyer in connection with the
execution and delivery of this Agreement or the Buyer-Related Instruments or the
consummation by Buyer of the transactions contemplated hereby or thereby, other than
approval by the STB, or an exemption therefrom. of the transactions contemplated hereby.

(d) Litigation. There is no claim, action, suit or proceeding pending, or to Buyer's
knowledge threatened in writing, by or before any court, arbitration panel, governmental or
regulatory authority, or by or on behalf of any third party, against Buyer or affecting Buyer's
assets, or which challenges the validity of this Agreement, which, if determined against Buyer
would (a) adversely affect the ability of Buyer to consummate the transactions contemplated
by this Agreement or (b) have a material adverse effect on Buyer's assets.

(e) Judgments and Orders. There is no judgment, order, decree or writ issued
against Buyer or its assets that adversely affects the ability of Buyer to consummate the
transactions contemplated by this Agreement.

() Brokers. No broker. finder or financial advisor or other person is entitled to
any brokerage fee, commission, finders' fee or financial advisory fee in connection with the
transactions contemplated hereby by reason of any action taken by Buyer or any of its
directors, officers, employees, representatives or agents.



IV.  CONDITION OF SUBJECT PROPERTY, BUYER'S
INTENDED USE AND INDEMNIFICATION

4.10. The obligations and liabilities of Sellers and Buyer with respect to the
condition of the Subject Property, Buyer’s intended use thercof and environmental claims
relating thereto shall be subject to the following terms and conditions:

(a) Buyer acknowledges that, except as herein otherwise provided, it offers and
desires to purchase Sellers’ right, title and interest, if any. in and to the Subject Property "as
is, where is" and without any express or implied representation or warranty from Sellers with
respect to the condition or suitability of the Subject Property. including, but not limited to, the
condition of the soil, the presence of hazardous materials, substances, wastes, or other
environmentally regulated substances, or other contaminants in the soil or improvements --
whether known or unknown (referred to herein as "contamination of the Subject Property").
Buyer shall perform at its own expense and rely solely upon its own independent
investigation concerning the physical condition of the Subject Property (including, but not
limited to, an environmental assessment) and the Subject Property's compliance with any
applicable law and regulations. Sellers will transfer to Buyer and Buyer will cooperate in and
accept transfer of all environmental permits shown on Schedule 4.10 hereto. Prior to the
Closing Date, Sellers shall provide Buyer with a copy of all environmental studies conducted
by Sellers’ consultants and in Sellers’ possession with respect to the Subject Property.

(b) Except as herein otherwise provided. Sellers have not and do not hereby make
any express or implied representation or warranty or give any indemnification of any kind to
Buyer concerning the Subject Property, its condition or suitability or its compliance with any
statute, ordinance or regulation, including, but not limited to, those relating to the
environment. Buyer acknowledges that neither Sellers nor any of their respective agents or
representatives has made, and Sellers are not liable for, or bound in any manner by, any
express or implied warranties, guarantees, promises. statements, inducements,
representations, or information pertaining to the Subject Property or any part thereof, the
physical condition, size, zoning, income potential, expenses, or operation thereof, the uses
that can be made of the same, or in any manner or thing with respect thereto. including,
without limitation, any existing or prospective leasing or occupancy of all or any part thereof.

(¢) Buyer represents that its expected use of the Subject Property is for operation
of a railroad and uses related thereto. Buyer shall perform and rely solely upon its own
investigation concerning its intended use of the Subject Property, the Subject Property's
fitness therefor, and the availability of such intended usc under applicable statutes. ordinances
and regulations.

(d) Buyer covenants and agrees for itself and its successors and assigns that (i) the
Subject Property shall be used for the operation of a railroad or for industrial or commercial
purposes only and shall not be used for residential, recreational or any other purpose that is
not for operation of a railroad or industrial or commercial purpose, and (ii) no groundwater
wells shall be constructed on any part of the Subject Property for the purpose of obtaining
water for icsidential uses. including buman consumption.  However, Buyer is under no
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obligation to have the Subject Property rezoned for industrial or commercial purposes.
Notwithstanding the provisions of this Subsection (d). Buyer may use or convey the Subject
Property for agricultural or recreational purposes. provided that Sellers’ obligations to
indemnify, protect, defend and hold harmless Buyer stated in Section 4.10(f) shall be limited
to the cost to remediate said property to industrial/commercial cleanup levels. Any such.
conveyance by Buyer of less than all of the Subject Property shall not invalidate the
applicability of Seller’s indemnification of Buyer in Section 4.10(f) as to the remainder of the
Subject Property.

(e) Buyer represents that it has inspected, examined and investigated the Subject
Property and the prior and current uses thereof to its satisfaction, that it has independently
investigated, analyzed and evaluated any contamination of the Subject Property, and that
Buyer will acquire the Subject Property “as is, where is.”

®) Sellers shall indemnify, protect, defend and hold harmless Buyer from and
against any claim asserted against Buyer by governmental authorities or third parties during
the five-year period immediately following the Closing Date’ where and to the extent that
such claim is based on or arises out of the presence of hazardous substances or petroleum
products on or under the Subject Property prior to the Closing Date (*“Covered Environmental
Claim”), provided, however, that Sellers’ indemnity obligations under this Section 4.10(f)
shall not extend to a claim that would not have existed but for a change in the Subject
Property’s current use to a use incompatible with environmental conditions existing on the
Closing Date, and provided further that Sellers’ obligations to indemnify Buyer shall be
contingent on Buyer providing Sellers with written notice of said claim within forty-five (45)
days of service upon Buyer, but in any event not less than ten (10) business days before any
response is required.

(g) Buyer agrees 1o give prompt written notice to Sellers with respect to any suit
or claim initiated or threatened to be initiated against Buyer which Buyer has reason to
believe is likely to give rise to a Covered Environmental Claim, and Sellers shall promptly
proceed to provide an appropriate defense, compromise, or settlement of such suit or claim at
Sellers’ sole expense. As to any such suit or claim, Sellers shall, at their option but subject to
the reasonable consent and approval of Buyer, be entitled to control the defense, compromise,
or settlement of any such matter through counsel of Sellers” own choice: provided, however, -
that in all cases the Buyer shall be entitled to participate in such defense, compromise, or
settlement at its own expense. [f Sellers shall fail, however, in Buyer’s reasonable judgment,
to take reasonable and appropriate action to defend, compromise, or settle such suit or claim,
Buyer shall have the right promptly to hire counsel at Sellers™ sole expense to carry out such
defense, compromise, or settlement., and the cost thereof shall be immediately due and
payable to Buyer upon receipt by Sellers of an invoice theretor.

(h) Buyer shall provide ICR and WLOO with reasonable access to and use of any
site that may be the subject of a claim for which ICR and WLOO may be liable under Section
4.10(f) and reasonable access to and use of any records with respect to the site or operations
thereon. ICR and WLCQ Seller suzil cuch have the right to undertake the investigation,
assessment, and ren~cdiation of any environmental condition for which it may be liable under
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Section 4.10(f), and Buyer agrees to reasonably cooperate with such party with respect
thereto, including executing any deed restrictions that might be required in order to meet
regulatory cleanup objectives. Buyer shall have the right to review and comment upon such
party’s proposed investigation, assessment and remediation activities on the Property.

(1) Buyer hereby agrees to waive and release, indemnify, protect, defend and hold
harmless ICR and WLOO from, any and all environmental claims, actions, causes of action,
demands, rights, damages, costs, liabilities, expenses, or compensation whatsoever
(“Environmental Liabilities”) other than Environmental Liabilities which become the subject
of a Covered Environmental Claim and which are tendered to ICR and WLOO within the
time specified in this Article.

V. COVENANTS OF THE PARTIES

5.01. Conduct of the Rail Business. During the period from the date of this
Agreement to the Closing Date, ICR shall maintain the Rail Lines in substantially the
condition they were in on the date of this Agreement (except for normal wear and tear).
Neither ICR nor WLOO shall have any obligation to make any capital expenditures in
connection with any of the Subject Property, whether the need: for such expenditures arises in
the ordinary course of business or is caused by a force majeure event, casualty loss or
otherwise. Without limiting the generality of the foregoing, and, except as contemplated by
this Agreement, during the period from the date of this Agreement to the Closing Date,
without the prior written consent of Buyer, Sellers shall not:

(a) Except in the ordinary course of business. (i) sell, lease, transfer. or otherwise

dispose of any of the Subject Property that has an aggregate book value in excess of

in United States dollars, other than pursuant to maintenance

of the Rail Lines in the ordinary course or any repairs required by the Federal Railroad

Administration ("FRA"), or (ii) mortgage or encumber any of the Subject Property, other than
the Permitted Encumbrances identified in Section 2.07;

(b) Replace or substitute rail or any other part of the Subject Property other than
with material of similar kind and quality; or

(c) Modify, amend or terminate any Contract (other than modifications or
amendments contemplated by this Agreement or associated with renewals in the ordinary
course of business and on no less favorable terms).

5.02. Best Efforts. Subject to the terms and conditions of this Agreement, each of
the parties hereto will use its best efforts to take. or cause to be taken, all action. and to do, or
cause to be done, and to assist and cooperate with the other parties in doing. all things
necessary, proper or advisable under applicable laws and regulations to consummate and
make effective the transactions contemplated by this Agreement at the earliest practicable
date. Without limiting the generality of the forezeire, each of the parties hereto will use its
best efforts to obtain all licunscs. permits. avthorizations. consents and approvals of all
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governmental authorities required of it necessary in connection with the consummation of the
transactions contemplated by this Agreement prior to the Closing.

5.03. STB Filings.

(a) Not later than ten (10) days after the date of execution of this Agreement,
Buyer, at its sole cost and expense, shall file with the STB a notice of exemption pursuant to
49 C.F.R. § 1150.31 to acquire the Rail Lines and any related applications to the STB for
approval or exemption therefrom (collectively the "Acquisition” Filings"). Sellers shall
provide such information in its possession as needed by Buyer to prepare its Acquisition
Filings. Buyer shall diligently prosecute such application(s) or exemption(s) and shall use its
best efforts to obtain such approval(s) or exemption(s) as soon as possible after such filing.
In the event that the notice set forth in 49 CFR § 1150.32(e) is required for Buyer's
acquisition of the Rail Lines, not later than ten (10) days after the date of execution of this
Agreement, Buyer shall certify to the STB its compliance with such requirements. Sellers
shall reasonably assist and cooperate with Buyer in Buyer's efforts to comply with such
requirements.

(b) Prior to filing the Acquisition Filings with the STB, Buyer shall deliver a copy
of such Acquisition Filings to Sellers with sufficient time for Sellers to comment upon them.

5.04. Employee Protection Costs. The parties acknowledge that they anticipate that
Buyer, a non-carrier, shall acquire the Subject Property pursuant to 49 U.S.C. § 10901, and
that such acquisition will not be subject to the imposition of labor protection. ICR and
WLOO shall each be solely responsible for the cost of any labor protection benefits for its
employees incurred by it pursuant to the provisions of a collective bargaining agreement
applicable to such employees as a result of the sale of the Subject Property to Buyer.

5.05. Access to Books and Records. Following the Closing, Buyer shall cooperate
with Sellers in responding to reasonable requests by Sellers for copies of books and records
assigned to Buyer hereunder, so long as (i) Sellers reasonably require copies of such books
and records for a legitimate business purpose. and (ii) Sellers bear all reasonable costs
incurred in connection with Buyer providing copies of such materials to them. Buyer shall
retain all of the books and records relating to the Subject Property for a period of not less than
six (6) years after the Closing Date.

5.06. Acknowledgement of Buver. Except as provided in Section 5.07. Buyer has
conducted to its satisfaction an independent investigation and verification of the Subject
Property. In making its determination to proceed with the transactions contemplated by this
Agreement, Buyer has relied on the results of its own independent investigation and
verification, and the representations and warranties of Sellers expressly and specifically set
forth in this Agreement, including the Schedules attached hereto.

5.07. Investigation by Buver. Prior to the Closing Date, Sellers shall, subject to any
confidentiality requirements, provide Buyer with the opportun: to inspect books, contracts,
agreements, plans, reports and records i Sellers’ possession (exciucing iruck and bridge
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inspection reports) reflecting or relating to the Rail Lines. Sellers make no representations or
warranties as to the completeness or accuracy of any such documents.

VI. ADDITIONAL AGREEMENTS

6.01  Tax Matters. All sales (including. without limitation, bulk sales). use, transfer,
recording, ad valorem and other similar taxes, exclusive of any corporate franchise taxes,
income taxes, or gains taxes of either Seller, incurred in connection with this Agreement and
the transactions contemplated hereby shall be borne by Buyer. and Buyer and Sellers shall
each, at their own expense, file all necessary tax returns and other documentation with respect
to all such taxes as required under applicable law, and, if necessary or appropriate under
applicable law, join the others in the execution of any such tax returns or other
documentation; provided, however, that nothing in this Section 6.01 shall require Buyer to
pay any taxes required by this Section to be borne by Buyer so long as Buyer shall in good
faith currently be contesting its obligation to do so. Buyer shall reimburse Sellers for any
such payments required of and made by Sellers (if any) as a result of the sale of the Subject
Property to Buyer. Ad valorem property taxes imposed on the Subject Property for the year
2009 shall be prorated based upon the number of days each party owns the Subject Property
during that year. Sellers shall pay any ad valorem property taxes pertaining to the Subject
Property for years prior to 2009. Buyer shall pay special taxes or assessments due or payable
on or after the Closing Date. Any special taxes or assessments due and unpaid prior to the
Closing Date shall be paid by Sellers. If the tax bill for the year in which the Closing occurs
or any prior year has not been received at the Closing Date and the tax amount cannot
otherwise be definitely ascertained, allocations shall be made on the basis of the prior year's
taxes. Any refunds of such taxes for years prior to the year in which the Closing occurs
received after Closing shall be the sole property of the party which owned the Subject
Property prior to the Closing.

VII. CONDITIONS TO OBLIGATIONS OF SELLERS

7.01. Conditions. The obligation of Sellers individually and collectively to
consummate the transactions contemplated by this Agreement is subject to the fulfillment at
or prior to the Closing of each of the following conditions (any or all of which, except Section
7.01(c), may be waived in whole or in part by Sellers):

(a) Representations and Warranties. The representations and warranties made by
Buyer in this Agreement shall be true, complete and accurate in all material respects as of the
date when made and at and as of the Closing Date, as though such representations and
warranties were made at and as of the Closing Date (except to the extent a representation or
warranty is expressly made as of a different date, in which case such representation or
warranty shall be true and correct in all material respects as of such date).
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(b) Performance. Buyer shall have performed and complied with, in all material
respects, all agreements, obligations, covenants and conditions required by this Agreement to
be so performed or complied with by Buyer through the Closing.

(¢) STB Approval. The STB shall have approved. or exempted from such
approval requirements, the Acquisition Filings, and such approvals or exemptions therefrom
shall have become effective.

(d) No Injunction. On the Closing Date, there shall not be in effect (i) any
judgment. order, injunction or decree issued by a court of competent jurisdiction or
governmental authority having jurisdiction, or (ii) any statute, rule, regulation, judgment or
order enacted, entered, promulgated or deemed applicable to the transactions contemplated by
this Agreement, that restrains, prohibits or restricts in any material respect the consummation
of the transactions contemplated by this Agreement.

(e) Actions Taken. All actions to be taken by Buyer in connection with the
consummation of the transactions contemplated by this Agreement, and all certificates,
instruments and other documents required to effect the transactions contemplated hereby will
be reasonably satisfactory in form and substance to the Sellers.

(f) Delivery of Instruments. Buyer shall have delivered all certificates,
instruments and other documents in accordance with Section 1.06.

() Seller Approval. Sellers shall have obtained all required approvals by the
Board of Directors of their respective companies for the transactions contemplated hereunder.

VIII. CONDITIONS TO OBLIGATIONS OF BUYER

8.01. Conditions. The obligation of Buyer to consummate the transactions
contemplated by this Agreement is subject to the fulfillment at or prior to the Closing of each
of the following conditions (any or all of which, except Section 8.01(c), may be waived in
whole or in part by Buyer):

(a) Representations and Warranties. The representations and warranties made by
Sellers in this Agreement shall be true, complete and accurate in all material respects as of the
date when made and at and as of the Closing Date, as though such representations and
warranties were made at and as of the Closing Date (except to the extent a representation or
warranty is expressly made as of a different date, in which case such representation or
warranty shall be true and correct in all material respects as of such date).

(b) Performance. Sellers shall each have performed and complied with, in all
material respects. all agreements, obligations, covenants and conditions required of them by
this Agreement to be so performed or complied with through the Closing.



(c) STB Approval. The STB shall have approved, or exempted from such
approval requirements, the Acquisition Filings, and such approvals or exemptions therefrom
shall have become effective.

(d)  No Injunction. On the Closing Date, there shall not. be in effect (i) any
Judgment, order, injunction or decree issued by a court of competent jurisdiction or
governmental authority having jurisdiction, or (ii) any statute, rule, regulation, judgment or
order enacted, entered, promulgated or deemed applicable to the transactions contemplated by
this Agreement, that restrains, prohibits or restricts in any material respect the consummation
of the transactions contemplated by this Agreement.

(e) Actions Taken. All actions to be taken by Sellers in connection with the
consummation of the transactions contemplated by this Agreement, and all certificates,
instruments and other documents required to effect the transactions contemplated hereby will
be reasonably satisfactory in form and substance to the Buyer.

(f) Delivery of Instruments. Sellers shall have delivered all certificates,
instruments and other documents in accordance with Section 1.06.

(&) Buyer Approval. Buyer shall have obtained all required approvals by Buyer's
Board of Managers for the transactions contemplated hereunder.

IX. TERMINATION, AMENDMENT AND WAIVER
9.01. Termination. This Agreement may be terminated as provided below:
(a) At any time, by the written agreement of ICR. WLOO and Buyer;

(b) At any time after October 31, 2009 (or such extended date pursuant to Section
1.04), by ICR or WLOO if the Closing shall not have occurred for any reason other than a
breach of this Agreement by the terminating party:

(c) At any time by Buyer, ICR or WLOO if the STB shall have disapproved any
of the transactions contemplated by this Agreement, and such disapproval shall have become
final and not subject to further proceedings or appeal. whether by lapse of time or otherwise;

(d) At any time by Buyer, ICR or WLOO if the STB imposes on Buyer's
acquisition of the Subject Property any obligation on Buyer or Sellers beyond the obligations
agreed to herein by the parties hereto, and the decision imposing such condition shall have
become final and not subject to further proceedings or appeal, whether by lapse of time or
otherwise;

(e) At any time by ICR, WLOO or Buyer, if ICR or WLOO on the one hand or
Buyer on the other hand, has made a material misrepresentation in this Agreement or if the
othzr party is guilty of a material breach of the representations and warrunties of such other
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party contained in this Agreement, or if there has been a failure by such other party to comply
with any of its material obligations under this Agreement, and such misrepresentation, breach
of the representations and warranties or failure has not been cured after fifteen (15) days'
written notice; or

(f) ICR or WLOO terminates this Agreement in accordance with the terms of
Section 1.09.

9.02. Procedure and Effect of Termination. In the event of the termination of this
Agreement by any party hereto as provided in Section 9.01, (i) written notice thereof shall
forthwith be given by the party so terminating to the other parties if such termination is
pursuant to Section 9.01(b), (¢), (d) or (e), (ii) this Agreement shall immediately become void
and of no further force and effect (other than this Section 9.02 and Section 10.01, which shall
survive the termination of this Agreement), and the transactions contemplated hereby shall be
abandoned, without further action by Sellers or Buyer, and (iii) there shall be no liability on
the part of either Buyer or Sellers to each other respectively, except in the case of any
knowing or willful breaches of this Agreement prior to the time of such termination. If this
Agreement is terminated pursuant to Section 9.01 hereof, Buyer shall return all documents,
work papers and other materials and all copies thereof received from Sellers relating to the
transactions contemplated hereby, whether so obtained before or after the execution hereof, to
the person furnishing the same.

9.03. Other Remedies. In no event shall termination of this Agreement limit or
restrict the rights and remedies of one party hereto against any other party which has breached
the terms of this Agreement prior to termination hereof.

9.04. Amendment. Modification and Waiver. This Agreement may be amended,
modified or supplemented at any time by written agreement of the parties hereto. Any failure
of Sellers on the one hand or Buyer on the other hand to comply with any term or provision
of this Agreement may be waived by the non-failing party at any time by an instrument in
writing signed by or on behalf of such party, but such waiver or failure to insist upon strict
compliance with such term or provision shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure to comply.

X. FEES AND EXPENSES; SURVIVAL OF REPRESENTATIONS;
INDEMNIFICATION

10.01. Fees and Expenses. Whether or not the transactions contemplated hereby are
consummated pursuant hereto, each party hereto shall pay all of its own fees and any
expenses (including attorneys' and accountants' fees and expenses) incurred by it or on its
behalf in connection with or in anticipation of this Agreement and the consummation of the
transactions contemplated hereby: provided, however, that nothing in this Section 10.01 shall
be construed as limiting the remedies or damages available to a party asserting a breach by
any other party of its obligations hereunder or a failure of any other party's representotions
;ind warranties in this Agreement to be true and correct.




10.02. Survival of Representations and Warranties: Survival of Asrcements. The
respective representations and warranties of Sellers and Buyer made in Articles I1, IIT and IV
hereof, or otherwise contained herein or in any disclosure schedule, certificate. exhibit or
other agreement, document or instrument delivered pursuant hereto, shall remain in full force
and effect for a period of five (5) years after the Closing Date; provided, however, that the
representations and warranties of ICR and WLOO set forth in Section 2.07 shall survive
indefinitely and provided further that the submission of a claim or assertion of liability that is
subject to the indemnity provisions of Section 10.03 (a "Claim") in accordance with Section
10.05 by Buyer, or the initiation of a court or administrative proceeding by ICR or WLOO,
shall cause the representations and warranties that are the basis of the Claim to survive with
respect to the matters asserted in the Claim until such time as the Claim is resolved.

A] 0.03. Indemnifications.

(a) Except as otherwise provided in Article IV herein, Sellers shall indemnify,
protect, defend and hold harmless Buyer and all officers, agents and employees thereof, from
and against any and all loss, damage, liability, cost and expense (including reasonable
attorneys' fees and expenses) ("Losses") arising out of or connected with (a) any breach of
any of Sellers' representations, warranties or covenants set forth herein, (b) any personal
injury, death, property loss or damage occurring on the Rail Lines, or arising out of the use of
the Rail Lines or any portion thereof, prior to the Closing Date and (c) any and all liabilities
and obligations of Sellers except to the extent assumed by Buyer pursuant to Section 1.08
hereof.

(b) Except as otherwise provided in Article IV herein, Buyer shall indemnify,
protect, defend and hold harmless Sellers and their respective officers, agents and employees
thereof, from and against any and all Losses arising out of or connected with (a) any breach
of any of Buyer's representations, warranties or covenants set forth herein, (b) any personal
injury, death, property loss or damage occurring on the Rail Lines, or arising out of the use of
the Rail Lines or any portion thereof, on or after the Closing Date including under Article IV,
and (c) any and all liabilities and obligations of Buyer assumed herein.

10.04. Conditions of Indemnification. The obligations and liabilities of Sellers and
Buyer with respect to a Claim shall be subject to the following terms and conditions:

(a) Sellers shall have no liability with respect to Losses including but not himited
to those caused as a result of a breach of a representation and warranty set forth in Article II
unless and until the aggregate amount of all such Losses sustained by Buyer (the "Incurred
Costs™) exceeds ' (the "General Basket Amount"), and
then only to the extent of such excess (subject to the limitations set forth in Section 10.04(c)).
Except as otherwise provided herein, the term Incurred Costs shall not include Sellers'
attorneys' and consultants' fees and expenses or any fines or penalties imposed by a
governmental agency against Sellers or any judgment entered against Sellers.



(b) All Claims shall be computed net of any insurance coverage with respect
thereto which reduces the damages that would otherwise be sustained. Buyer agrees to
diligently pursue collection of any insurance proceeds that may be applicable to reimburse
Buyer for any Claims.

(¢) Buyer shall give Sellers prompt written notice of all Claims, irrespective of
whether Buyer has sustained Incurred Costs in excess of the General Basket Amount,
specifying the basis of the Claim, the nature of the Losses and the amount of actual Losses
incurred by Buyer. Sellers shall be liable to Buyer only with respect to Losses for which
Buyer, on or before the first anniversary of the Closing Date. provides Sellers with such
written notice.

10.05. Indemnification Procedures.

(a) Sellers shall have the obligation, at their sole expense, to undertake the defense
of all Claims by representatives chosen by them; provided, however, if Buyer has not
sustained Incurred Costs in excess of the General Basket Amount at the time the Claim is
finally resolved, Buyer shall promptly reimburse Sellers for the costs of defense, settlement,
compromise and/or judgment, as applicable, in connection with resolution of such Claim (but
such reimbursement shall not, in the aggregate with other Incurred Costs sustained by Buyer,
exceed the General Basket Amount). At Sellers' option. Buyer shall handle the defense of
any Claim at its sole cost and expense. Sellers shall not, without the written consent of
Buyer, settle or compromise any Claim or consent to the entry of any judgment which does
not include as an unconditional term thereof the giving by the claimant or the plaintiff to the
Buyer a release from all liability in respect to such Claim or which obligates Buyer
prospectively to take certain actions or to refrain from taking certain actions. "

(b) If Sellers, within a reasonable time not to exceed ten (10) days after notice of
any such Claim, fail to commence to defend Buyer against which such Claim has been
asserted, or, if the commencement of the defense of the Claim is not appropriate or necessary
during the ten (10)-day period following notice and if Sellers fail to acknowledge to Buyer, in
writing, Sellers' indemnification obligation with respect to the Claim and their obligation to
defend, then Buyer. upon notice to Sellers, shall have the right to undertake the defense,
settlement or compromise of such Claim on behalf of and for the account and risk of Sellers,
and Sellers shall be obligated to indemnify Buyer with respect to the defense, compromise,
settlement and/or any judgment in connection with such Claim.

(c) Notwithstanding any provision in this Section 10.05 to the contrary, neither
Seller shall compromise or settle a Claim brought against Buyer in Buyer's name without
providing Buyer with fifteen (15) business days' prior written notice of the terms of
settlement. Buyer shall have the right to reject any proposed settlement or compromise, in
which case neither Seller shall enter into the settlement or compromise, and Buyer shall bear
all cost and expense with regard 1o the subject Claim incurred subsequent to the rejection, as
well as the liability in excess of the amount of the rejected proposed settlement or
compienise T vhich rejected settlement or compromise amount. and the expenses accrued
thiough the time of the =2jected settlement or compromise. shall be borne by Sellers).



10.06. Release. Except to the extent expressly provided in Article 1V or this Article
X, or as otherwise provided in this Agreement, Buyer hereby agrees to indemnify, protect,
defend and hold harmless Sellers from any liability, and shall have no recourse against either
Seller, for any and all claims and causes of action arising under or in connection with this
Agreement or the transactions contemplated herein.

10.07. Liability for a Covered Environmental Claim. The provisions of this Article X
shall not apply to a Covered Environmental Claim which shall be governed by the provisions
of Article IV herein.

XI. REPURCHASE RIGHTS

11.01. In the event that at any time within twenty-five (25) years after the date of this
Agreement, Biijiersshalldesiresperabandaizali=zorany: partzof the Grenada~l-ine; Buyer shall
first give written notice by certified mail of such intention to ICR, which shall have a right of
first refusal to repurchase the part to be abandoned (“the Abandonment Segment™). ICR shall
have forty-five (45) days from the date of receipt of such notice in which to advise by
certified mail of its intention to repurchase the Abandonment Segment. ICR may give notice
of its intention not to repurchase the Abandonment Segment during such forty-five (45) day
period. The failure of ICR to notify Buyer of its intention not to repurchase, or the giving of
express notice by ICR of its intention not to repurchase, shall release Buyer from any further
obligation to ICR, and Buyer may thereafter abandon the Abandonment Segment. The
repurchase price of the Abandonment Segment, payable in United States dollars at closing,
shall be equal to the FEEHGHITAHGHCVAILE of the Abandonment-Segment, as calculated
pursuant to 49 C.F.R. Section 1152.34(c)(1)(iii) (“Net Liquidation Value”) at the time of the
exercise of the right of first refusal. Should Seller elect to repurchase the Abandonment
Segment, in addition to the Net Liquidation Value to be paid to Buyer. Seller shall also
reimburse Buyer for all documented repairs and improvements made to bridges, trestles and
culverts on the Abandonment Segment during the preceding fifteen (15) year period, net of
depreciation. Except for the purchase price, specific dates, the provisions of Section 11.02
and where any term of this Agreement has been rendered unenforceable by changes in
applicable law, the terms of this Agrecment shall apply to ICR’s repurchase of the
Abandonment Segment. [CR shall be solely responsible at its sole cost and expense for
obtaining any necessary approval, or exemption from such approval by the STB for ICR’s
repurchase of the Abandonment Segment. Buyer shall provide such information in its
possession as needed by ICR to prepare its filings with the STB. The closing of ICR’s
repurchase of the Abandonment Segment from Buyer shall be held within fifteen (15) days
after the effective date of final approval, or exemption from such approval, by the STB.

11.02. In the event that ICR shall repurchase all or part of the Grenada Line pursuant
to this Article, ICR shall be responsible for the cost of any labor protection obligations
imposed on Buver by the STB as a condition to its approval or exemption of ICR’s
repurchase of the Grerada Line or portion thereof for the protection of employees of Buyer
actaatly working on the Grenacu Line. In the event of such a repurchase. Buyer’s obligations
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(as the seller in any such repurchase) pursuant to Section 4.10(f) herein shall be limited to the
period of time subsequent to Buyer’s purchase of the Grenada Line.

XII. SERVICE COMMITMENT

12.01. Buyer shall make all reasonable efforts to sustain and increase rail traffic
levels on the Rail Lines. Except for the Water Valley Branch, Buyer agrees that it will not
abandon or discontinue all rail service over all or any portion of the Rail Lines for at least two
(2) years from the Closing Date.

XIII. MISCELLANEOUS

13.01. Further Assurances. From time to time afier the Closing Date, at the request
of a party hereto and at the expense of the party so requesting. Sellers and Buyer, as
applicable, shall execute and deliver to such requesting party such documents and take such
other action as such requesting party may reasonably request in order 10 consummate more
effectively the transactions contemplated hereby.

13.02. Notices. All notices, requests, demands, waivers and other communications
required or permitted to be given under this Agreement shall be in writing and shall be sent
by mail (certified or registered mail, return receipt requested) or by national overnight
delivery service, by hand delivery to the other party hereto, or by such other means as the
parties hereto may mutually agree, at the following addresses:

(a) If to Buyer, to:

Grenada Railway, LLC

1505 South Redwood Road

Salt Lake City, Utah 84104
Attention: Michael J. Van Wagenen

(b) If to ICR and/or WLOO. to:

[llinois Central Railroad Company

Waterloo Railway Company

17641 South Ashland Avenue

Homewood, Illinois 60430

Attention: Senior Vice President - Southern Region



with a copy to:

[llinois Central Railroad Company
Waterloo Railway Company

17641 South Ashland Avenue
Homewood, Illinois 60430
Attention: Counsel-Regulatory

or to such other person or address as a party hereto shall specify by notice in writing to the
other parties. All such notices, requests, demands, waivers and communications shall be
deemed to have been received on the date on which so hand-delivered, on the third business
day following the date on which so mailed, or on the first business day following the date on
which sent by national overnight delivery service, except for a notice of change of address,
which shall be effective only upon actual receipt thereof.

13.03. Entire Agreement. This Agreement (including documents referred to herein)
constitutes the entire agreement of the parties hereto and supersedes all prior agreements,
understandings and representations by or between the parties, oral and written, with respect to
the subject matter of this Agreement.

13.04. Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be enforceable and valid under applicable law, but should
any provision of this Agreement, for any reason, be declared invalid or unenforceable under
applicable law, such provision shall be ineffective only to the extent of such invalidity or
unenforceability, without invalidating or rendering unenforceable the remainder of such
provision or the remaining provisions of this Agreement, which shall remain in full force and
effect.

13.05. Binding Effect: Assignment. This Agreement and all of the provisions hereof
shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns. This Agreement and any of the rights, interests or
obligations hereunder may not be assigned, directly or indirectly. by ICR, WLOO or Buyer,
without the prior consent of the other parties. Such consent may be withheld for any reason
Or' No reason.

13.06. No Third-Party Beneficiaries. This Agreement is not intended and shall not be
deemed to confer upon or give any person except the parties hereto and their respective
successors and permitted assigns any remedy, claim, liability, reimbursement. cause of action
or other right under or by reason of this Agreement.

13.07. Knowledge Defined. For the purpose of this Agreement. and except to the
extent expressly provided otherwise herein, the terms "to Sellers’” knowledge" or "to Buyer’s
knowledge." or similar phrases, shall mean. as applicable. (i) the knowledge of Sellers'
General Counsel-U.S., after reasonable investigation and (ii) the knowledge of Buyer's
President and Chief Executive Officer. atier roasonable investigation.
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13.08. Counterparts. ~ This Agreement may be executed simultaneously in
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. By executing this Agreement in counterparts and
sending such executed counterpart to the other parties via facsimile or e-mail, the sending
party intends to be bound by the terms. conditions and provisions of this Agreement. The
sending party shall provide the other partics with an executed original counterpart of this
Agreement within two (2) business days after the {acsimile or e-mail transmission.

13.09. Headings. The article and section headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or interpretation of
this Agreement.

13.10. Incorporation of Exhibits and Schedules. The exhibits and schedules
identified in this Agreement are incorporated herein by reference and made a part hereof.

13.11. Strict Construction. The language used in this Agreement shall be deemed the
language chosen by the parties hereto to express their mutual intent, and no rule of strict
construction shall be applied against any party.

13.12. Governing Law. All matters relating to the interpretation. construction,
validity and enforcement of this Agreement shall be governed by and construed in accordance
with the domestic laws of the State of Mississippi, without giving effect to any choice or
conflict of laws provision or rule (whether of the State of Mississippi or any other
jurisdiction) that would cause the application of laws of any jurisdiction other than the State
of Mississippi.

13.13. Consent to Jurisdiction.

(a) The parties hereto hereby irrevocably submit to the jurisdiction of the courts of
the State of Mississippi and the federal courts of the United States of America located in
Mississippi and appropriate appellate courts therefrom, over any dispute arising out of or
relating to this Agreement or any of the transactions contemplated hereby and each party hereto
hereby irrevocably agrees that all claims with respect to such dispute or proceeding may be
heard and determined in such court. The parties hereto hereby irrevocably waive, to the fullest
extent permitted by applicable law, any objection that they may now or hereafter have to the
laying of venue of any dispute arising out of or relating to this Agreement or any of the
transactions contemplated hereby brought in such court. or any defense of inconvenient forum
for the maintenance of such dispute. Each party hereto agrees that a judgment in any such
dispute may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law. This consent to jurisdiction is being given solely for purposes of this
Agreement and is not intended to, and shall not. confer consent to jurisdiction with respect to
any other dispute in which a party hereto may become involved.

(b) Each party hereto hereby consents to process being served by any other party
hereto to any suit, action or proceeding of the nature specified in Subsection 13.13(a) above

by sending a copy thereof in the n:2nner specificd in Scctivn i 5.02.
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13.14. Amendment. This Agreement may not be modified or amended- except by an
instrument in writing signed by all parties hereto.

13.15. Survival of Covenants. Any obligation set forth or arising under this
Agreement and not fully performed on the Closing Date shall survive the Closing.

13.16. Time of the Essence. The parties hereto agree and acknowledge that time is of
the essence in the performance of their respective obligations under this Agreement.
Whenever any determination is to be made or action to be taken on a date specified in this
Agreement, if such date shall fall upon a Saturday. Sunday or legal holiday, the date for such
determination or action shall be extended to the first business day immediately thereafter.

13.17. Confidentiality. The terms and conditions of this Agreement are confidential,
and no party hereto shall provide copies or reveal any provisions of this Agreement, including
any exhibits or schedules thereto, to any non-party (except (i) an employee, attorney or
consultant entitled to know the provisions hereof in the ordinary course of the business of the
party hereto, or (ii) potential lenders of Buyer), except to the extent required by law or
regulation or a valid judicial or administrative order. and except as Buyer and Seller shall
mutually agree.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT ("Agreement"), is made
as of the Effective Date (as defined below), by and among MISSISSIPPI RAILWAY
PROPERTIES, LLC (“MRP”), a Nevada limited liability company and the owner of one
hundred percent (100%) of the membership interests in GRENADA RAILWAY, LLC, a Nevada
limited liability company ("GRYR"), KERN W. SCHUMACHER AND RHONDA L.
NICOLOFF (collectively, “Selling Members/Owners”), and NORTH CENTRAL MISSISSIPPI
REGIONAL RAILROAD AUTHORITY, a regional railroad authority created pursuant to Miss.
Code Ann. §19-29-1 et seq. ("NCMRRA") (collectively, all parties to this Agreement are
sometimes referred to as the “Parties™).

L DEFINED TERMS:

In addition to other terms defined herein, the following capitalized terms have the meanings set
out below and are incorporated fully into the Agreement set forth herein:

Affiliate A business entity or other form of enterprise, which controls, is
controlled by, or is under common control with, a third party.

Appraised Value The appraised fair market value of GRYR, including the Rail
Lines, determined by a qualified, independent and licensed
appraiser engaged by, and at the sole cost of, the Selling
Members/Owners in accordance with Section 4(b) hereof.

Assets The assets owned by GRYR described in Schedule 1 attached
hereto, but excluding the Excluded Assets.

Retained Contracts Subject to Section 9, all leases, easements, licenses, contracts and
agreements to which GRYR is a party as of the Closing Date,
including, without limitation, the leases, easements, licenses,
contracts and agreements specifically described on Schedule 4
attached hereto.

Closing The completion and satisfaction of the conditions for the Closing
described in Section 11 of this Agreement.

Closing Date The date on which all actions necessary to complete the Closing as
described in Section 11 hereof have occurred, and then shall be
deemed to have occurred as of 12:01 a.m. Jackson, Mississippi time
on such date.

DFA Mississippi Department of Finance and Administration.

Designated Entity MRP or another Affiliate of GRYR to which the Excluded Assets
shall be transferred prior to the Closing.

Effective Date June 23, 2015.



Excluded Assets

Grenada Branch Line

ICR

Inspection Period

Liabilities

MDA

Membership Interests

Operating Agreement

Purchase Price

Rail Lines

Real Property

The assets owned by GRYR described in Schedule 2 attached
hereto, it being expressly understood and agreed that assets which
have been used in the operation of the Rail Lines but which are
owned by an Affiliate of GRYR, and not GRYR, are neither
Excluded Assets nor being sold, conveyed assigned or transferred
to NCMRRA hereunder.

The railroad track materials, including rail ties, turnouts and other
track materials, which, as of the Effective Date, are in place,
located on and/or affixed to that certain railroad right-of-way
owned by GRYR extending between Milepost 403.0 at Southaven,
Mississippi and Milepost 703.8 near Canton, Mississippi (milepost
equation at Grenada, Mississippi: GRYR Milepost 491.09 =
GRYR Milepost 616.49), a distance of approximately 175.4 route
miles of rail line, including all connecting branch lines, side tracks,
yard tracks and spurs, if any, as shown on the Right-of-Way Maps.

Illinois Central Railroad Company.

The time period defined in Section 5(¢) hereof during which
NCMRRA will have to inspect the Rail Lines after the Effective
Date.

Any direct or indirect indebtedness, guaranty, endorsement, claim,
loss, damage, deficiency, cost, expense, obligation, liability or
responsibility, fixed or unfixed, known or unknown, asserted or
unasserted, liquidated or unliquidated, secured or unsecured.

Mississippi Development Authority.

One Hundred percent (100%) of the membership/ownership
interests in GRYR.

Operating Agreement of GRYR, dated as of March 11, 2009, by
and among GRYR and the Selling Members/Owners.

The total sum payable by NCMRRA to the Selling
Members/Owners for the conveyance of the Membership Interests
as specified in Section 4(a) hereof.

The Grenada Branch Line and the Water Valley Branch Line.

All real property, rights-of-way, including all bridges, culverts,
berms, ballast, buildings, structures and other improvements which
are located on, in place or affixed to the Rail Lines, including
communication towers, the quitclaim deeds and other conveyance
documents pursuant to which GRYR acquired the same from ICR
have been provided to NCMRRA as of the Effective Date.



Right-of-Way Maps The right-of-way maps, valuation maps and associated record

STB

plans maintained by GRYR in the ordinary course of business, on
which maps and plans are recorded the alignment of GRYR’s
right-of-way and other properties adjacent thereto, which have
been provided to NCMRRA as of the Effective Date.

United States Surface Transportation Board

Water Valley Branch Line The railroad track materials, including rail ties, turnouts and other

track materials, which, as of the Effective Date, are in place,
located on and/or affixed to that certain railroad right-of-way
owned by GRYR extends between Milepost 614.42 at Bruce Jct.,
Mississippi and the Water Valley Junction connection with the
Grenada Line at Milepost 603.0, a distance of approximately 11.42
route miles of rail line, including all connecting branch lines, side
tracks, yard tracks and spurs, if any, as shown on the Right-of-Way
Maps.

IL AGREEMENT:

Confidentiality

Except as provided below in this Section 1, the terms and conditions of this Agreement
and all other information and documents disclosed during the course of the negotiations
between the Parties concerning this Agreement will be subject to and governed by that
certain Confidentiality Agreement, between GRYR and NCMRRA, dated October 21,
2014, and will be considered “Confidential Information”, until such time as it becomes
necessary for either NCMRRA or a state agency to reference the content in any approval
for execution required to be spread upon the minutes authorizing execution for purposes
of approving this Agreement. Notwithstanding any provision of this Agreement to the
contrary, publication or other disclosure of the terms and conditions of this Agreement
shall be subject to and governed by the Mississippi Public Records Act, Miss. Code Ann.
§25-61-1 et seq.

Conveyance of the Membership Interests and Closing

(a) Prior to the Closing Date, GRYR will convey the Excluded Assets to the Designated
Entity, leaving only the Assets (including the Real Property) in GRYR which Assets
(including the Real Property) will be free of any liens or encumbrances. At the
Closing, the Selling Members/Owners shall convey the Membership Interests to
NCMRRA. NCMRRA will acquire the Assets (including the Real Property) by
virtue of acquiring the Membership Interests upon payment to the Members/Owners
of the Purchase Price. The Selling Members/Owners shall be solely responsible for
payment of all real and personal property and related taxes for GRYR prior to the
Closing Date. For the avoidance of doubt, the responsibility for payment of real and
personal property and related taxes for GRYR in the calendar year 2015 shall be
prorated between the Selling Members/Owners and NCMRRA based upon the
number of days each Party owns GRYR during that calendar year. NCMRRA shall



(b)

be solely responsible for all real and personal property and related taxes for GRYR on
and after the Closing Date, including all calendar years subsequent to 2015.
Additionally, the Parties hereto covenant and agree that each will use commercially
reasonable efforts to structure the Closing so that the excess value of the difference
between the Appraised Value and | may be treated as a non-cash
charitable donation by the Selling Members/Owners and accepted by NCMRRA. At
Closing, the Selling Members/Owners and all officers/directors of Grenada Railway,
LLC, shall tender their respective resignations from any office held by any of them,
disclaiming any further right or entitlement relating to Grenada Railway, LLC, under
the terms of the Operating Agreement or any other provision as of the Closing Date.
GRYR shall issue an IRS Schedule K-1 to each of the Parties prorated as of the day
of the Closing.

The Closing shall take place on the Closing Date. The parties shall have executed
original signature pages of any documents necessary to consummate the transaction
and deliver the executed originals to their respective attorneys to be held in trust until
all conditions precedent to Closing shall have been accomplished. The Closing shall
not be deemed to have occurred until there has been satisfaction or waiver of all
conditions to the obligations of the Parties to consummate the transactions
contemplated hereby. The Parties agree no in-person closing and meeting is required.
The Closing Date shall be no later than the date the conditions described in Section 11
hereof have occurred, or the Selling Members/Owners may terminate this Agreement
pursuant to Section 17(c).

Excluded Assets

Notwithstanding anything to the contrary in Section 2, the Selling Members/Owners are
not selling, conveying, assigning or transferring to NCMRRA, and NCMRRA is not
purchasing or acquiring from the Selling Members/Owners, the Excluded Assets.

Purchase Price and Charitable Donation

(@)

(b

The Purchase Price for the Membership Interests is

. The Selling Members/Owners may make a charitable non-cash
donation, as provided in Section 4(b), which shall be equal to the amount of the
difference between the Appraised Value and || G-

Subject to the terms and conditions of this Section 4(b), by the execution of this
Agreement, the Selling Members/Owners hereby notify NCMRRA that the
excess Appraised Value over | Vil be treated as a charitable
contribution to NCMRRA made by the Selling Members/Owners. NCMRRA
agrees that it has no objection to the Appraised Value and will cause its
authorized representative to sign the “Donee Acknowledgment” section of one or
more IRS Forms 8283, which will be completed and signed by GRYR’s qualified
appraiser, provided that there are no adverse tax consequences to NCMRRA.



©

The Selling Members/Owners agree to defend, indemnify, and hold harmless
NCMRRA, its employees, directors, officers, agents, and their successors and
assigns from and against any and all claims, liabilities, damages, losses, fines,
penalties, judgments, and any other costs and expenses, including attorney’s fees,
interest, and court costs, to the extent caused by a disallowance by the Internal
Revenue Service or a Court of an income tax deduction resulting from treatment
of the difference between the Appraised Value of GRYR (including the Rail
Lines) and [} 2s 2 non-cash charitable donation by the Selling
Members/Owners, as accepted by NCMRRA.

Covenants

(a)

(b)

(©

(d)

(e)

Railroad Improvement Grants. In relation to grants authorized by MDA for
railroad improvements pursuant to Mississippi Code Annotated § 57-46-1
(“Railroad Improvement Grants”), the parties agree that any Railroad
Improvement Grant awarded by the MDA after the Closing Date on an
application made prior to the Closing Date shall be retained by NCMRRA, as the
owner of the Membership Interests in GRYR.

Conduct of Business. GRYR will continue to conduct its business from the
Effective Date to the Closing Date in the usual, regular, and ordinary course
consistent with past practice and in compliance in all material respects with
applicable laws and its covenants and obligations under this Agreement, and will
use commercially reasonable efforts to maintain and preserve the Assets
(including the Real Property) and the business relationships and goodwill with
third parties (except as expressly provided in this Agreement or to the extent
NCMRRA shall otherwise consent in writing, such consent not to be
unreasonably withheld, delayed or conditioned). Neither Party will take any
action which would adversely affect or delay in any respect the ability to obtain
the approvals or exemptions from approvals of the STB, the MDA, DFA, or other
regulatory agency or other entity whose approval is necessary to consummate this
Agreement.

Operating Agreement. Each of the Selling Members/Owners will, as of the
Closing Date, individually waive in writing any right of first refusal regarding the
sale of the Membership Interests in the Operating Agreement and will further
individually certify that they are owed no further money, assets, or distributions
from GRYR, as of the Closing Date and that all matters addressed by Articles 4
and 5 of the Operating Agreement have been fully settled.

Environmental Reports. GRYR covenants that as of the Effective Date of this
Agreement it has provided to NCMRRA, and NCMRRA acknowledges that it has
received from GRYR, copies of all environmental studies prepared internally or
conducted by consultants of GRYR or the ICR, with respect to the Assets and the
Real Property, including copies of documentation of any remedial actions taken.

Inspection of Rail Lines. NCMRR shall have ten (10) calendar days after the
Effective Date, at its sole cost, to investigate title to the Real Property and

5
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otherwise inspect the Rail Lines, including the Real Property and the Assets, to
the extent that NCMRRA deems appropriate (“Inspection Period”). Unless
NCMRRA, by the end of the Inspection Period, gives written notice to GRYR
that (i) the results of its due diligence investigation and inspection of the Grenada
Line and/or the Assets are unsatisfactory and the reason(s) therefore, and/or (ii)
NCMRRA intends to terminate this Agreement pursuant to Section 17(a)(ii)
hereof, subject to the obligations of the Selling Members/Owners pursuant to
Section 5(b), NCMRRA will be deemed to have waived any objections to title to
the Real Property and the physical condition of the Rail Lines, including the Real
Property and the Assets. NCMRRA shall hold harmless GRYR from and against
any damages to the Real Property, the Assets, the Excluded Assets or any third
party personal property and any injuries to any persons resulting from its
inspection.

Lease Agreement with A&K Materials. In the event Excluded Items remain upon
the Real Property following Closing, NCMRRA covenants that immediately
following Closing, it will cause GRYR to enter into a lease agreement with A&K
Railroad Materials, Inc. (“A&K?”) in a form reasonably acceptable to A&K and
NCMRRA pursuant to which GRYR will lease to A&K the property inside the
fenced in tie yard behind the Grenada depot and the property inside the fenced in
equipment yard on the west side of the Grenada depot for a term of thirty-six (36)
months, with rent payments of $350.00 per month, and A&K having the right to
terminate the lease on thirty (30) days’ prior written notice.

Right of Entry to Remove Surplus Materials. NCMRRA covenants that it will
cause GRYR to grant the Selling Members/Owners and A&K a right of entry onto
the premises for a period of sixty (60) days after the Closing Date for the sole
purpose of removing the (i) the surplus rail, OTM, ties, bridge timbers and
materials and ballast which are listed in Schedule 3 or which are owned by an
Affiliate of GRYR, (ii) Excluded Assets listed in Schedule 2, or (iii) other assets
which have been used in the operation of the Rail Lines but which are owned by
an Affiliate of GRYR. The Selling Members/Owners shall be responsible for any
damages to the premises, including spills or environmental issues created by them
while removing any such items, or to any personal property owned by any third
party, and for any injuries to any persons, to the extent caused by the removal of
such items from the premises.

Storage of Locomotives. NCMRRA covenants that it will cause GRYR to store
the locomotives owned by an Affiliate of GRYR, at no cost for a period of not
more than six (6) months after the Closing Date. NCMRRA further covenants that
it will deliver such locomotives to Memphis, TN upon seven (7) days prior
written notice of the Selling Members/Owners and charge them no more than
$100.00 per locomotive, plus applicable switching fees charged by the Canadian
National Railway or its Affiliate.

Public Announcements. NCMRRA and the Selling Members/Owners shall
consult with and obtain the prior written approval of the other Party before issuing



)

(k)

)

(m)

0

(0)

any press release or other public announcement with respect to the Agreement or
the transactions contemplated by the Agreement and shall not issue any such press
release prior to such consultations and approval, except as may be required by
applicable law (including, without limitation, the Mississippi Public Records Act,
Miss. Code Ann. §25-61-1 et seq.), in which case the Party desiring to make the
announcement shall use its commercially reasonable efforts to consult in good
faith with the other Party before issuing any such press release or making any
such public announcement.

Taxes. The Selling Members/Owners shall, at their own expense, prepare or cause
to be prepared and timely file or cause to be filed (in accordance with applicable
law and in a manner consistent with past practices) with the appropriate taxing
authorities all tax returns that are required to be filed by or with respect to GRYR
for any tax period ending before the Closing Date. The Selling Members/Owners
shall timely pay or cause to be paid the appropriate taxing authorities any taxes
due in respect of any such tax returns.

NCMRRA shall, at its own expense, prepare or caused to be prepared and timely
file or cause to be filed (in accordance with applicable law and in a manner
consistent with past practices) with the appropriate taxing authorities all tax
returns that are required to be filed by or with respect to GRYR for any tax period
commencing on and after the Closing Date. NCMRRA shall timely pay or cause
to be paid the appropriate taxing authorities any taxes due in respect of any such
tax returns.

NCMRRA and the Selling Members/Owners shall each, at their own expense, file
all necessary tax returns and other documentation with respect to all such taxes as
required under applicable law.

After the Closing Date, the Selling Members/Owners and NCMRRA shall
reasonably cooperate with each other, and shall cause their respective Affiliates
and representatives to reasonably cooperate with the other party, in (1) the
preparation of all tax returns (including any amended tax returns) for any taxable
periods for which one Party could reasonably require the assistance of the other
Party in obtaining any necessary information, and (2) preparing for any audits of,
or disputes with, any taxing authority regarding any taxes or tax returns filed by
or with respect to GRYR; provided, however, that nothing in this Section 5(m)
shall require the Selling Members/Owners or NCMRRA to pay any taxes which
are required hereunder to be borne by the other party.

In addition to the Purchase Price, NCMRRA shall buy from the Selling
Members/Owners all stored diesel fuel and oil of GRYR at cost on the Closing
Date.

Section 45G Short Line Railroad Tax Credits. NCMRRA and the Selling
Members/Owners shall not do or omit to do anything that may jeopardize
GRYR’s eligibility for Section 45G short line railroad tax credits relating to the
Rail Lines for the calendar year 2015 and thereafter, free and clear of all liens.

7



7.

(p)  Further Assurances. From time to time after the Effective Date of this
Agreement, upon request of a party and without further consideration, the other
party will execute and deliver to the requesting party such documents and take
such action as may be reasonably requested by the other party to consummate
more effectively the intent and purpose of the parties under this Agreement and
the transactions contemplated by this Agreement.

(@  Survival of Covenants. The provisions of this Section 5 shall survive the Closing
or any termination contemplated herein.

Retained Liabilities

(@)  Subject to the terms and conditions set forth in this Agreement, NCMRRA at the
Closing is liable for and shall pay, perform and discharge all liabilities arising
from an event or occurrence which takes place after Closing including, without
limitation, personal injury, property loss or damage of any kind, and any and all
losses or expenses regarding any and all environmental matters arising out of the
use of the Rail Lines on and after the Closing. For the avoidance of doubt, it is
understood and agreed that the Selling Members/Owners are not liable for any
claim arising from an event or occurrence which takes place after Closing but
alleges liability based on a claim of track conditions which existed prior to
Closing.

(b) NCMRRA shall not assume, pay, perform, discharge, or accept any Liabilities
that are not Retained Liabilities.

Excluded Liabilities

The Selling Members/Owners shall be responsible for the following Liabilities of
GRYR (collectively, the "Excluded Liabilities") relating to: (a) payroll and other taxes
due and owing before the Closing; (b) breach or negligent performance by GRYR of any
contract before the Closing; (c) any accounts payable or other indebtedness arising from
business operations prior to Closing before the Closing; (d) employment, termination of
employment, or benefits of persons employed by GRYR before the Closing; (e) express
claims alleging personal injury and/or property loss or damage which arise from an act,
event, or occurrence prior to Closing, provided that notwithstanding anything herein to
the contrary, Excluded Liabilities shall not include liabilities arising from an event or
occurrence which takes place after the Closing but alleges liability based on a claim of
track conditions which existed prior to Closing; or (f) any other claim, expense, or
liability of GRYR which exists prior to the date of Closing or which arises from the
activities of the Selling Members/Owners in the storage or retrieval of personal property
remaining on the Real Property after Closing. All Excluded Liabilities shall remain the
responsibility of the Selling Member/Owners which shall pay and discharge the same
when and as due.



8.

As-Is Conveyance, Environmental and Indemnities

(@)

(b)

©

NCMRRA acknowledges and agrees that it shall acquire the Membership
Interests in GRYR, and its underlying Assets, including, without limitation, the
Real Property, on an “as is”, “where is” and “with all faults” basis, without any
warranty, express or implied, other than the express warranties set forth in Section
10(a) hereof, (including, but not limited to, any warranty of merchantability or
fitness for a particular purpose). NCMRRA also acknowledges and agrees that
the underlying Assets are of a size, design, and capacity acceptable to NCMRRA

and that it satisfied that the same are suitable for its purposes.

To the full extent permitted by applicable laws, NCMRRA agrees to be solely
liable for, releases and holds harmless MRP and the Selling Members/Owners
with respect to any claims asserted against GRYR and the Designated Entity by
governmental authorities or third parties arising out of or in connection with any
personal injury, death, property loss or damage occurring on the Real Property or
the Rail Lines, or arising out of the use of the Assets or any portions thereof,
after the Closing Date, including, without limitation, claims alleging personal
injury and/or property loss or damage which claims are made or asserted for an
act or event which occurs after the Closing Date, even though such claim
alleges liability that failure to maintain or repair or other condition of the Rail
Lines before the Closing Date caused or contributed to such personal injury
and/or property loss or damage.

Without limitation to Section 8(b), to the full extent permitted by applicable laws,
NCMRRA agrees to be solely liable for, waives, releases and holds harmless
MRP and the Selling Members/Owners with respect to any claims asserted
against GRYR by governmental authorities or third parties for Liabilities under
any environmental law, to the extent such claim arises out of or is in connection
with the presence of hazardous substances on or under the Real Property which
were spilled, released or otherwise created after the Closing Date.

Liabilities; Employees

(@

(b)

NCMRRA shall assume and discharge, in accordance with their respective terms,
the Liabilities of GRYR under all of the Retained Contracts, to the extent those
liabilities accrue after the Closing Date. The Retained Contracts are listed in
Schedule 4. NCMRRA has no obligation to any employee of GRYR for any
matter prior to Closing and is under no obligation to continue the employment of
any employee.

Subject to Sections 6, 7 and 8 hereof, NCMRRA and GRYR agree to accept and
do hereby accept and agree to be liable for their own acts and omissions in
connection with the operation of the Rail Lines and obligations under this
Agreement as well as those acts or omissions of their respective employees and
agents, as the case may be, and nothing in this Agreement shall be construed as
placing any responsibility of the acts or omissions of one Party onto the other

Party.
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NCMRRA and GRYR are required to notify the other party within ten (10) days
of receipt of any lawsuits, claims, suits, proceedings or notices of intent to file a
lawsuit related to GRYR.

10. Representations and Warranties

(@) MRP. The Selling Members/Owners make the following representations and
warranties to NCMRRA in relation to MRP, each of which will be true and correct on
the Closing Date:

(b)

iii.

MRP is a limited liability company currently licensed, in good standing, and
authorized to do business in both Nevada and Mississippi with full authority
to enter into and consummate this binding Agreement;

Kern W. Schumacher and Rhonda L. Nicoloff are the sole members/owners of
MRP, with Kern W. Schumacher owning a 90% interest and Rhonda L.
Nicoloff owning a 10% interest in MRP, which are their same ownership
percentages they have in GRYR.

MRP owns one hundred percent (100%) of the membership interests in
GRYR.

GRYR. The Membership Interests are being conveyed to NCMRRA on an “as is,
where is” basis, subject only to the following representations and warranties of
the Selling Members/Owners to NCMRRA, each of which will be true and correct
on the Closing Date:

.
1.

ii.

iii.

iv.

GRYR is a limited liability company currently licensed, in good standing,
and authorized to do business in both Nevada and Mississippi, and the
Selling Members/Owners are the sole members of GRYR with full
authority to enter into and consummate this binding Agreement;

The underlying property interests of GRYR in the Assets are being
conveyed to and received by NCMRRA on an “AS IS”, “WHERE IS” and
“WITH ALL FAULTS” basis and the Selling Members/Owners make no
representation or warranty, express or implied, to NCMRRA regarding the
value, profitability, fitness, environmental or physical condition, or
usefulness of the Real Property or the Membership Interests;

GRYR has good and marketable title to the railroad track materials and
other items of personal property included in the Assets free and clear of all
liens or restrictions on transfer;

There are no material claims or pending claims of any kind against the

Assets and the Real Property, except as disclosed in Schedule 5 attached
hereto;

10



Vi.

vil.

viii.

ix.

xi.

There are no liens against the Membership Interests, the Assets or the Real
Property;

As of the Effective Date of this Agreement, to the best actual knowledge
of the Selling Members/Owners and without having made any particular
investigation, GRYR has not caused or permitted any contaminant to be
disposed of on or under the Rail Lines, other than oil, grease, diesel and
similar petroleum products inherent in a rail operation, and there are no
pending claims or proceedings or ongoing monitoring or remediation
requirements on GRYR arising out of alleged or actual violations of
environmental laws or regulations on or relating to the Rail Lines, except
as provided in that certain Environmental Review prepared by Sage
Environmental L.L.C. dated June 8, 2015 (“Sage Environmental
Report”) and the 2009 and 2011 Environmental Reports of Granite
Environmental Inc. which are referenced in the Sage Environmental
Report and which NCMRRA acknowledges that it has received from
GRYR prior to the Effective Date;

Except as provided in the Interchange Agreements and the Trackage
Rights Agreement, there are no agreements with other rail carriers which
permit other rail carriers to operate over all or part of the Grenada Line;

Schedule 4 attached hereto sets forth a true, correct, and complete list of
the Retained Contracts that are material for the continued operation of the
Rail Lines, for which there has been no material breach in the performance
of any material provision by GRYR, and for which all payments and
accounts due and payable by GRYR are current as of the Effective Date of
this Agreement;

The Membership Interests in GRYR are being conveyed free of any
federal, state, county, and local tax liens or other assessments, all of which
have been paid and are current;

None of the Excluded Assets was secured with funds provided by the
MDA through a Railroad Improvement Grant (as defined in Section 5(a))
to GRYR; and

Except as disclosed in Schedule 5, to the best knowledge of the Selling
Members/Owners, there are no pending or threatened claims, audits or
examinations relating to the payment of any taxes or performance of any
duty which could impose a Liability on GRYR following Closing. Any
cost or expense of GRYR or NCMRRA following Closing which is due to
a regulatory audit, examination or other claim of any type relating to pre-
Closing activities of GRYR, except as set forth in Sections 6(a) and 8(b)
will be reimbursed to GRYR or NCMRRA by the Selling
Members/Owners.

11
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(c) NCMRRA. NCMRRA makes the following representations and warranties to
MRP and the Selling Members/Owners, each of which will be true and correct on
the Closing Date:

0)

(i)

(iii)

(iv)

NCMRRA is a regional railroad authority created by the action of seven
Mississippi counties as provided by the Mississippi “Railroad
Authorities Law” as set forth in Section 19-29-1 et seq., Mississippi
Code of 1972 Annotated, currently licensed, in good standing, and
authorized to do business in in Mississippi;

No approval or exemption from approval of the STB or other regulatory
agency is required to be obtained or made by or with respect to
NCMRRA in connection with the execution and delivery of this
Agreement;

The execution, delivery and performance of this Agreement, and the
consummation of the transactions contemplated hereby, by NCMRRA
does not and will not (i) violate any provision of the organizational
documents of or authorizing legislation for NCMRAA; or (ii) violate, or
result in a breach of or constitute a default under any law, rule, regulation,
judgment, injunction, order, decree or other restriction of any court or
governmental authority to which NCMRRA is subject; and

There is no action, suit, proceeding or investigation pending, or to
NCMRRA'’s knowledge, currently threatened against NCMRRA that
questions the validity of the Agreement or the right of NCMRRA to enter
into this Agreement.

Conditions to Closing

The consummation of the contemplated transactions is subject to the satisfaction of the
following conditions:

a) NCMRRA having completed or being deemed to have completed the inspection
described in Section 5(e) hereof within the Inspection Period;

b) NCMRRA having made payment in full of the Purchase Price in Section 4(a) hereof
to the Selling Members/Owner by wire transfer;

¢) The representations and warranties of each party hereto being true, accurate, complete
and not misleading, and neither party otherwise being in breach of its obligations

herein;

d) Evidence of NCMRRA'’s compliance with the insurance requirements set out in
Section 14 hereof;

e) All regulatory approvals or exemptions therefrom for the execution, delivery and
performance of this Agreement, including the regulatory approval described in
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12.

13.

Section 12 hereof, having been obtained prior to the Closing, provided that the
Closing shall occur no later than seven (7) days after regulatory approval described in
Section 12 hereof is obtained, but in no event later than August 7, 2015;

f) Each of the Parties having complied in all material respects with all covenants,
agreements, and obligations under this Agreement required to be performed prior to
Closing; and

g2) GRYR having complied with Section 5(b) from the end of the Effective Date to the
Closing Date.

Regulatory Approvals

NCMRRA shall, with reasonable promptness after the Effective Date of this Agreement,
enter into a lease or other agreement with a Class III rail carrier to operate the Rail Lines,
which lease or other agreement shall provide that the Class III rail carrier, at its sole cost
and expense promptly file, in accordance with applicable regulations, and diligently
prosecute a verified notice with the STB for authority to operate the Rail Lines, subject to
the overhead trackage rights retained by ICR (“Class III Rail Carrier STB Filing™) and
shall use its best efforts to obtain such STB authority. At no expense to the Selling
Members/Owners, the Selling Members/Owners shall reasonably assist and cooperate
with the Class III rail carrier in its efforts to comply with the STB’s requirements in the
Class III Rail Carrier STB Filing. To the full extent permitted by applicable laws,
NCMRRA shall be solely responsible for and hold harmless the Selling
Members/Owners from and against any claims, costs or liabilities arising from the Class
III Rail Carrier STB Filing in connection with this Agreement, and in connection
therewith, shall not seek reimbursement of any consideration paid to the Selling
Members/Owners pursuant to this Agreement under any circumstance. The Selling
Members/Owners shall be responsible for obtaining necessary regulatory authorizations,
if any, for the conveyance of the Excluded Assets (except for oil and gas and mineral
rights, which are retained by ICR) to the Designated Entity.

Closing Date; Abandonment Segments

(a) Subject to this Section 13, the parties shall diligently use their respective best
efforts for the Closing Date to occur no later than August 7, 2015, unless
otherwise agreed to in writing by the Parties. The first day of operations under
NCMRRA'’s ownership of GRYR will be the day after the Closing Date.

(b) In that event that the STB grants GRYR authority to abandon the Water Valley
Branch Line (in STB Docket No. AB 1087 (Sub-No. 2X) and that portion of the
Grenada Branch Line between milepost 626.1 near Elliott, MS, and milepost
703.8 near Canton, MS, a distance of 77.7 miles (in STB Docket No. AB 1087
(Sub-No. 1X) (collectively, the “Abandonment Segments”) before the Closing,
GRYR agrees not to consummate the abandonment with the STB, and further
agrees not to remove or salvage of any of the rail or track materials from the
Abandonment Segments, for a period sixty (60) days after the STB grants GRYR
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14.

15.

(@

(b)

©

abandonment authority. This Section 13(b) shall not operate to extend the
Closing Date past August 7, 2015.

Insurance

For a period of four (4) years after Closing, NCMRRA shall cause GRYR or its
designated operator (whose identity shall be disclosed by NCMRRA prior to the
Effective Date) to purchase and maintain at its sole expense, commercial general
liability insurance and/or railroad liability insurance covering all liabilities for
personal injury and property damage arising in connection with the operation and
use of the Grenada Line, with limits of liability of $25,000,000 for each
occurrence and $50,000,000 in the aggregate.

NCMRRA shall require GRYR or its designated operator to provide the following
coverage endorsements for the required insurance: (i) an endorsement including
the Selling Members/Owners as additional insureds; and (ii) an endorsement
waiving all express or implied rights of subrogation against the Selling
Members/Owners.

The insurance maintained pursuant to Section 14(a) shall be on the following
terms:

@) The insurance shall be underwritten by insurers having A.M. Best
Company rating of at least A-/VII;

(i)  The insurance shall begin no later than the Closing Date, and subject to
periodic renewal, shall continue for a period of four (4) years thereafter;

(iii) Before Closing and after each time the insurance is renewed or changed,
NCMRRA will provide to the Selling Members/Owners certificates of
insurance and endorsements consistent with this Section 14; and

(iv)  The insurance shall not be terminated, cancelled, allowed to lapse or
otherwise changed to the detriment of the Selling Members/Owners, until
thirty (30) days’ prior written notice has been given to the Selling
Members/Owners.

Necessary Sale Determination by NCMRRA

In the event that the Board of Directors of NCMRRA, as the owner of GRYR,
determines that in order to foster the development and improvement of the industrial,
economic, social, commercial, civic, cultural and moral development of the State of
Mississippi and local communities served by NCMRRA by abandoning all or any
portion of the Rail Lines pursuant to STB regulations, NCMRRA shall first notify in
writing the Selling Members/Owners at least thirty (30) days prior to taking action in
pursuit of any such determination.
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16.

17.

18.

Binding Agreement; Survival

The parties intend this Agreement to be binding and enforceable, subject to the terms and
conditions set forth herein, and that this Agreement will inure to the benefit of the parties
and their respective successors and assigns. Further, it is agreed and understood that the
provisions of Sections 5, 6, 7, 8, 9, 13(b), 14 and 15 shall survive the Closing of the
transaction contemplated herein.

Termination

(a)

(b)

()

Costs.

This Agreement and the transactions contemplated hereby may be terminated at
any time prior to the Closing by (i) the mutual written consent of GRYR and
NCMRRA; (ii) either Party in the event the other Party is in material breach of
this Agreement, which breach remains uncured for thirty (30) days following
delivery by the non-breaching Party of written notice of such breach; (iii) either
Party by written notice to the other Party in the event that any regulatory agency
or other governmental entity has taken, or omitted, any action which would (1)
prevent the consummation of any of the transactions contemplated hereunder, (2)
allow any of the transactions contemplated hereunder to be rescinded following
Closing, or (3) adversely affect in a material respect the right of GRYR or its
designated operator to operate the Rail Lines; or (iv) by the selling
Member/Owners of GRYR pursuant to Section 17(c).

In the event of termination of this Agreement pursuant to Section 17(a), this
Agreement shall become void and there shall be no further liability or obligations
among the Parties except to the extent such termination results from the breach by
a Party hereto of any provision of this Agreement applicable to such Party that has
not been waived. In the event of any breach hereof by a Party for an obligation
that survives Closing, the other Party may exercise all remedies at law or in
equity. In the event of breach by either Party, the non-breaching Party shall be
entitled to recover its court costs and reasonable attorneys’ fees in enforcing its
rights hereunder.

Subject to this Section 17(c), in the event the Closing has not occurred by the end
of business on August 7, 2015, the Selling Members/Owners may terminate this
Agreement by giving notice in writing to NCMRRA. Notwithstanding the
foregoing, however, if the Closing has not occurred by August 7, 2015 due to
matters which were beyond the reasonable control of NCMRRA and which could
not have been reasonably foreseen, NCMRR may request the Selling
Members/Owners for a reasonable extension of time to cure any such failure,
which request the Selling Members/Owners will not unreasonably withhold, delay
or condition.

Each party hereto will be responsible for and bear all of its respective costs and expenses
(including the expenses of its representatives) incurred at any time in connection with
pursuing or consummating the transactions described herein.

15



19.

20.

21.

Entire Agreement

The Provisions of this Agreement constitute the entire agreement between the parties
hereto and supersede all prior oral or written agreements, understandings, representations
and warranties and courses of conduct and dealing between the parties on the subject
matter thereof. Except as otherwise provided herein, the Provisions may be amended or
modified only by a writing executed by all of the parties hereto.

Governing Law and Venue

The Provisions of this Agreement are governed by the laws in force in the State of
Mississippi. Each party irrevocably and unconditionally submits to the exclusive
jurisdiction of the courts in State of Mississippi and the courts of appeal from them for
determining any dispute arising hereunder.

Counterparts.

This Agreement may be executed in one or more counterparts, and by facsimile or
emailed portable document format (pdf), each of which will be deemed to be an original
of this Agreement and all of which, when taken together, will be deemed to constitute
one and the same agreement. Original signatures will be exchanged and affixed to this
Agreement as soon as possible following the Effective Date.

IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective

Date first above written.

[Signatures appear on next page]
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MEMBERS/OWNERS OF MISSISSIPPI RAILWAY PROPERTIES, LLC
Printed Name: Kern Schumacher

Signature:

Date:

MEMBERS/OWNERS OF GRENADA RAILWAY, LLC
Printed Name: Kern Schumacher

Signature:

Date:

Printed Namyda Nicoloff /
Signature: A%ﬂ/é/ L A (’:/7/

28 {
Date: /// & /v/;?f //5
/ /

NORTH CENTRAL MISSISSIPPI REGIONAL RAILROAD AUTHORITY

Printed Name: Larry Hart

Signature:

Title: Chairman, Executive Committee

Date:

Printed Name: Pablo Diaz

Signature:

Date:

Title: Chairman, Board of Directors






IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective
Date first above written.

MEMBERS/OWNERS OF MISSISSIPPI RAILWAY PROPERTIES, LLC
Kern Schumacher:

Signature:

Date:

Rhonda Nicoloft:

Signature:

Date:

MEMBERS/OWNERS OF GRENADA RAILWAY, LL.C
Kern Schumacher:

Signature:

Date:

Rhonda NicolofT:

Signature:

Date:

NORTH CENTRAL MISSISSIPPI REGIONAL RAILROAD AUTHORITY

Printed Name: Larry Hart

Signature: p /qz AN
7

Title: Chairman, Executive Committee

Printed Name: Pablo Diaz

Signature: ~==

- \

Title: Chairman, Board of Directors

Date: LA 5
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STATE OF MISSISSIPPI
COUNTY OF GRENADA

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, and within my jurisdiction, the within named Larry Hart as Chairman, Executive
Committee of North Central Mississippi Regional Railroad Authority, who acknowledged that he
signed, executed and delivered the above and foregoing Membership Interest Purchase Agreement
on the date and year therein mentioned, having full authority so to do.

Dated this the 23" day of June, 2015.

...... / g ' /-
SRS % ) Cpc/av Wiy
AR b A

é}v': 'd\P-RY PUG%’%' { 4 //([

T Natary Public

ID #4186

My Commnssnon é?m%,\:: EEg:VARDS':
SIoNn 188

. June §, 2019 .,

STATE OF MISSISSIPPI
COUNTY OF GRENADA

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, and within my jurisdiction, the within named Pablo Diaz as Chairman, Board of Directors
of North Central Mississippi Regional Railroad Authority, who acknowledged that he signed,
exccuted and delivered the above and foregoing Membership Interest Purchase Agreement on the

date and year therein mentioned, having full authority so to do.

WW Hlopdo-

2 AE MIS .. Nota: Public
,‘g OF . .M.’§S/6'\' ., Y
SVPRY RIS
My Commission {,‘Q]ﬁres &(,'-3-.
;o ID #4186

ORNDRA G Al

Dated this the 23" day of June, 20135.

> .
' .
......



Schedule 1
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Schedule 5

SCHEDULES

Assets

Excluded Assets

Locations and Estimated Quantities of Surplus Rail, OTM, Ties, Bridge
Timbers and Materials and Ballast

Retained Contracts

Material or Pending Claims Against the Assets or the Real Property
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Schedule 1
Assets

The Assets are comprised of the following assets, but excluding the Excluded Assets:

1.

The railroad track materials, including rail, ties, turnouts and other track materials, which,
as of the Closing Date, are owned by GRYR and are in place, located on and/or affixed to
the Rail Lines.

All fixtures and articles of personal property, except for those specified in the Excluded
Assets, which, as of the Closing Date, are owned by GRYR and which are in place,
located on and/or affixed to the Rail Lines or the structures or buildings located on the
Real Property.

The Real Property.
All interests of GRYR in and to the Retained Contracts.

All governmental franchises, privileges, licenses and permits pertaining to the Rail Lines



Schedule 2
Excluded Assets

The following assets, materials or other fixtures or articles of personal property are “Excluded
Assets,” which shall be excluded from the Assets and which, to the extent owned by GRYR, shall be
conveyed or otherwise transferred from GRYR to MRP or another Affiliate as of the Closing Date:

1.

2.

5.
)

All surplus rail, OTM, ties, bridge timbers and materials and ballast specified in Schedule 3.

All oil and gas and mineral rights (all which have been retained by ICR).

Accounts receivable of GRYR, which are fully earned and accrued on the financial
statements of GRYR as of the Closing Date.

All cash and cash equivalents.

The following locomotives:

GRYR 242 GE Model B30-7a
GRYR 4066 GE Model B30-7ab

6. The following maintenance of way equipment and power and hand tools:

Four Claw Bars
Four Ballast
Picks

Three Spike
Lifters

Five Track
Wrenches

Three Switch
Brooms

Four Tamping
Bars

Five Lining Bars
Three Level
Boards

Three Chain
Saws

Two Leaf
Blowers

Three Stihl Weed
eaters

Four Shovels
Two Rail Gauges
Eight 100Ton
Bridge Jacks
Five boxes of
Rail Blades

Two Pipe Poles

Two two-wheel
carts

670 KEGS of
Spikes

One Honda
Generator

Two G-18 Power
Packs

One Pressure
Washer

One Stihl Pole
Saw

Two Post hole
Diggers
Assorted Traffic
Cones

Six cases of
mixed herbicide
One Measuring
Wheel

One Shop Vac
Two Boxes of
chains for Bridge
Jack

Two Right
handed re-railers

One Left handed
re-railer

Seven Extension
Ladders

Two six Foot
Ladders

One eight foot
ladder

One Manual rail
stretcher

Two Wood
Hooks

One Hydraulic
Spike Puller
One Hydraulic
Spike Driver
One Set of timber
hooks

One set of rail
tongs

Six spike mauls
One Hydraulic
Tamper

Five Track Jacks
Four portable
derails



e Three 101b sledge Two Pallets of Ten Gauge Rods
hammers 112Ib Drive on Six 112Ib
Two lining pins Anchors. insulated Joints
One Roadmaster One set of Three 901b
spike puller scaffolding insulated joints
¢ One Hydraulic One ratchet Assorted Heel
Impact wrench gauger Block Bolts
e Two 20 foot 1/2 Two Torch sets One hundred and
inch chains One 8 by 10 fifty eight 36 inch
e Three 20 foot 3/8 Signal bungalow ready rods
inch chains e Two Asphalt
Rakes

7. The following signal equipment:

Three pair of crossing lights (new )

Twenty cross-bucks (new )

One roll of power cable ( for signal box new )
Two rolls of signal box wire (new)

One pair of gate arms (new)

miscellaneous signal parts (used)
Miscellaneous crossing parts (used)

scrap batteries

scrap signal parts

Two battery chargers for signal batteries (used)

8. The following office equipment:

Three Lap Top Computers

Two additional Computer Screens

Three Printers 7860 Brothers

Lexmark Canon Copy Machine

Image Runner 1025IF Assorted file Cabinets
Staplers

Other miscellaneous office supplies.

9. The following miscellaneous items of personal property:

Two Head end Devices

Three Locomotive radios

Five Portable radios

Two Hazmat Clean up Drums, one 42 gallons and another 20 gallons
One Scott 500 Gallon oil Tank (Rental)

Two and a half Pallets of Brake shoes

One Rented Fuel Tank

One Base Station



10. Any other fixtures or articles of personal property (including, without limitation, surplus
rail, OTM, ties, bridge timbers and materials and ballast) which are owned by GRYR and
which, as of the Closing Date, are not in place and/or affixed to the Rail Lines or the
structures or buildings located on the Real Property.



Schedule 3
Surplus Rail, OTM, Ties, Bridge Timbers and Ballast

The surplus rail, OTM, ties, bridge timbers and ballast specified in the attached Spreadsheet are
“Excluded Assets,” which shall be excluded from the Assets and which, to the extent owned by
GRYR, shall be conveyed or otherwise transferred from GRYR to MRP or another Affiliate as
of the Closing Date.



GRYR Rail OTM, Ties, Bridge Timbers and Materials and Ballast

Note Item Qty
v ‘jBridge Materials

14X14X14 23

4X8X16 746

8X16X28 97
RELAY 9X17X29 12
RELAY 10X19X29 9
NEW 14X14X14 30
NEW 14X14X16 7
NEW 12X12X20 2
NEW 12X12X22 2
NEW 12X12X24 2
NEW 8X16X12 12
NEW 8X16X25 5
NEW 8X16X27 144
NEW 45' PILINGS 21
NEW 3X9X27 366
NEW 4X8X16 658

8X16X28 220

| 2100
Cross ties :
NEW 1330
NEW 1706
NEW 967
NEW 1260
NEW 3700
NEW 527
RELAYS 4200
NEW TIES 450
RELAY SWITCH TIES 100
“|Ballast S R
BALLAST 250 (TONS)
Miscellaneous relay rail and scrap materials




Schedule 4
Retained Contracts

All rights, interests and obligations of GRYR in and under all agreements, contracts, leases,
licenses and easements to which GRYR is a party as of the Closing Date, including, without
limitation, the following:

1. The Asset Purchase Agreement, dated as of May 4, 2009 by and among ICR, Watrerloo
Railway Company and GRYR (“ICR Asset Purchase Agreement”), and all ancillary
contracts related thereto, which are listed in Schedule 4.1 attached hereto.

2. All leases, licenses and easements to which GRYR is a party, including the leases,
licenses and easements listed in Schedule 4.2 attached hereto.

3. All Contracts to which GRYR is a party which are dated after the ICR Asset Purchase
Agreement, including the Contracts listed in Schedule 4.3 attached hereto.



NS v

Schedule 4.1
ICR Asset Purchase Agreement Contracts

ICR Asset Purchase Agreement.

Interchange Agreement (Grenada Line-Memphis) between GRYR and ICR dated June
30" 2009

Interchange Agreement (Grenada Line-Canton) between GRYR and ICR dated June 30"
2009

Trackage Rights agreement between GRYR and ICR dated June 30" 2009

Agreement for the Assignment and Assumption of Contracts (Grenada Line)

Agreement For the Assignment and Assumption of Contracts (Water Valley Branch)
Cooperative Marketing Agreement



Schedule 4.2
Leases, Licenses and Easements to which GRYR is a Party

(See attached PDF of listed agreements)
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Schedule 4.3

GRYR Contracts Dated after ICR Asset Purchase Agreement

Signal Maintenance Contract between GRYR and Railroad Signal International dated
June 192012

Storage and Loading Agreement between GRYR and Winona Hardwood, Inc dated
October 15" 2013

Railconnect Services Agreement (Partial Conveyance)

Clearinghouse Subscription Agreement (Railinc) dated July 13" 2009

Shipper Agreement between GRYR and Hankins Lumber dated May 10" 2013

Railcar Staging Contract between GRYR and Valero dated April 1% 2014

Rail Traffic Control Service Agreement between GRYR and American Rail Dispatching
dated September 14™ 2009

Rail Traffic Control Service Agreement between GRYR and American Rail Dispatching
(First Amendment) dated June 18" 2014

Locomotive Lease Agreement between GRYR and GATX Rail Locomotive Group
(2603,2651,2655) dated June 6" 2012

10. Industry Track Agreement between GRYR and United Solutions dated September 2009
11. First Supplement to Asset Purchase Agreement between ICR and GRYR dated

September 18" 2009

12. Memorandum of Understanding between GRYR and Mississippi Development

Authority dated November 12" 2013

13. Memorandum of Understanding First Addendum between GRYR and Mississippi

Development Authority May 8" 2014


















BELLSOUTH TELECOMMUNICATIONS, INC. Wire 2070/3005881 624.64 0
SOUTHERN BELL TELEPHONE TELEGRAPH Wire 070/3007934 624.64 (1]
SOUTHERN BELL TELEPHONE TELEGRAPH Wire 070/3005778 624.67 0
UNITED STATES TREASURY Sewer/Water 07073 00 824.68 0]
ENTERGY MISSISSIPPI Wire 207073005784 624.80 .00|
ENTERGY MISSISSIPPI Wire 073005772 62485 .00|
ENTERGY MISSISSIPPL Wire 2070/3005816 625.20 .00]
ENTERGY MISSISSIPPI Wire 207043005770 625.24 00|
MORRIS BROTHERS METALS INC |ms-36674 Not assigned 207013015629 625.24 625,32 wwsun
BELLSOUTH TELECOMMUNICATIONS, INC. JICG-14457 Wire 207073007679 625.25 0.00}
BELLSOUTH TELECOMMUNICATIONS, INC, ICG-5197 Wire 070/3005850 625.25 0.00,
SOUTHERN BELL TELEPHONE TELEGRAPH |58936 Wire 070/3005822 625.26 0.00
M.E. NICHOLSON 13418 lEnaoachmen! 2070/3005978 625.32 0.00]
J.M. WINDHAM AND W.M. MIERS |18759 Sewer/Water 070/3005980 £265.35 0.00]
GRENADA COUNTY WATER ASSOCIATION ICG-11581 |Sewer/Water 005858 625.38 0.00]
ENTERGY MISSISSIPPI 51082 |Wire 005774 §25.49 0.00]
ENTERGY MISS!ISSIPPI ICG-14893 Wire 005875 625.68 .00
GEORGIA PACIAIC 1ICG-14108 Road Crossing 073014285 625.70 0.00
DELTA ELECTRIC POWER ASSOCIATION 1106157 Wire 070/3013878 625.7. 0.00,
Town of Duck Hill, Mississippi ICR-91069 Not assigned 207013019279 625.7! 0.00]
ENTERGY MISSISSIPPI 50543 Wire 207073005879 626. .00
ENTERGY MISSISSIPPI 83153 Wire 2070/3005796 626.92 .00
BELLSOUTH TELECOMMUNICATIONS, INC. licG-720 Wire 2070/3005961 626.93 .
ENTERGY MISSISSIPPI 63197 Wire 207013005949 827.10
ENTERGY MISSISSIPPI 52809 Wire 207013005790 827.42
ELUOTT WATER ASSOCIATION INC 82228 Sewer/Water 207073005838 627.64
ENTERGY MISSISSIPPI leo170 Wire 2070/300591 627.98
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-8502 Wire 070/300596: 626.10
SOUTHERN BELL TELEPHONE TELEGRAPH 79083 Wire 2070/300595 828.
HAYES BRANSCOME MS-21305 2070/3015634 628.18 . 43.33]
THOMAS F WATERS 207073015632 628.2 628.28) 20.00
J.D. WILKINS 207073014286 628.28 .00
MONTGOMERY WOOD CORPORATION 207073014287 628.28 .00)
LAMPKIN CONSTRUCTION CO INC 2070/3014378 628.30 .00|
NORRIS & SON CONSTRUCTION |Not assignad 2070/3015633 628.80 626.90
TOWN OF DUCK HILL Sewer/\Water 207073005965 628.90 0.00} 0.00]
HAWTHORN LUMBER COMPANY Licence Encroachment 207073005867 629.34 0.00
[OWN OF DUCK HILL Rec Leas Not assigned 7073015635 629.38 629.77]
TOWN OF DUCK HILL Rec Leas INot asaiged 207073015635 629.38 620.77 0.00
| TOWN OF DUCK HILL Licence Sewer/Watsr 70 965 629.41 629.81
TOWN OF DUCK HILL Licence Sewer/Watsr 2070/300587 629.42 629.70
STANDARD OIL. COMPANY Licence Encroachment 070/300587¢ 628.43 6298.48
CUMBERLAND TELEPHONE & TELEGRAPH CC Licence Wire 20701300597 £28.45 629.56
| JOHN THOMAS CLARK Prop - Licence Wire 070/3005974 829.55 0.00)
| _ENTERGY MISSISSIPPI Licence Wire 070/3005953 629.59 0.00
DUCK HILL METHODIST CHURCH Licence Sewar/Water 070/3005910 6209.80 0.00
TOWN OF DUCK HILL Licence Encroachment 594! 629.64 629.90
DOROTHY RAPER - Recleas Not assigned 2070/301587, 629.70 629.7 75.00
DOROTHY RAPER - RecLeas Not assigned 070/301587. 826.70 628.7
ATET - Licence Not assigned 20707301928 628.78 0.00
TOWN OF DUCK HILL. - Licence S.ewer/Water 207073005847 629.84 630.01
CUMBERLAND TELEPHONE & TELEGRAPH CC - Licance Wira 207073005876 630.04 0.00
ESKRIDGE-ROSE HILL WATER ASSOC - Licence |Seweriwater 2070/3005959 £30.70 0.00]
| _ENTERGY MISSISSIPPi - Licenco Wire 070/3005951 0.00
ENTERGY MISSISSIPPI Prop - Licence Wire 7 5877 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57253 Prop - Licence Wire 70/3005895 0.00)
C.A BENNETT 2283 Prop - Licence Wire 070/3005972 0.00]
ENTERGY MISSISSIPPI 5384 Prop - Licence Wire 2070/3005887 0.00]
ENTERGY MISSISSIPPI 6071 Prop - Licence Wire 207073005938 0.00]
DELTA ELECTRIC POWER ASSOCIATION 51669 - Licence Wire 20703005883 0.00,
|_SOUTHERN BELL TELEPHONE TELEGRAPH 5727 - Licence Wire 2070/3005905 0.00]
| ENTERGY MISSISSIPPI 5491 - Licence Wire 207073005889 00|
SOUTHERN BELL TELEPHONE TELEGRAPH 76269 Prop - Licence Wire 2070/3006955 .00
SOUTHERN BELL TELEPHONE TELEGRAPH 57241 Prop - Licence Wire 207073005893 .00
|_W.E. ABELS 53629 Prop - Licence Road Crossing 2070/3014296 .00)
BELLSOUTH TELECOMMUNICATIONS, INC. |86280 Prop - Licence [Wire 20703006358 9.00
SOUTHERN BELL TELEPHONE TELEGRAFH [s7100 Prop - Licence Jwire 207073006346 0.00




DELTA ELECTRIC POWER ASSOCIATION 50242 ) Wire 207073006336 633.56]
BELLSOUTH TELECOMMUNICATIONS, INC. I_gxcs-sm‘z Licance Wire 207073006362 0.00
ENTERGY MISSISSIPPI 90530 Licencs Wire 207073007205 0.00
DELTA ELECTRIC POWER ASSOCIATION 58506 Licence Wire 207053006350 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76571 [icence Wire 207073006354 00
[_ENTERGY MISSISSIPPI 60236 [icence Wire 207073007199 00
L E PEARSON SAWMILL 803575 Rec Loas Not assigned 2070/3015845 637,13
SOUTHERN BELL TELEPHONE TELEGRAPH 82612 Licence Wire 207073006237 __ 5.00]
ENTERGY MISSISSIPPI [5052 cenco Wire 20701300623 0.00]
DELTA ELECTRIC POWER ASSOCIATION (67488 cence Wire 207073007227 .00
DELTA ELECTRIC POWER ASSOCIATION (CR-2148 cence Wire 207013007220 .00
ENTERGY MISSISSIPPI 1CG-16384 Licence Wire 20703007212 .60
DELTA ELECTRIC POWER ASSOCIATION 4953 Licence Wire 207073006972 00|
ENTERGY MISSISSIPPI 48800 Licenco Wire 207073006934 60
SOUTHERN BELL TELEPHONE AND TELEG 47454 Licence [Wiro 207013006958 X
ENTERGY MISSISSIPPI 46559 Licence Wiro 2070/3006938 .00
| SOUTHERN BELL TELEPHONE AND TELEG 80556 Licence Wire 2070/3007214___ .00
ENTERGY MISSISSIPPI 20703007189 .00
INTL. PAPER CO INC 207013015675 63p80] - wem
ENTERGY MISSISSIFPI Ui 953 .00
ENTERGY MISSISSIPPI ¥ 7162 ,00]
J. W_WALKER ¥ 286 00
[“ATMOS ENERGY CORPORATION ¥ 207013007079 .00
CITY OF WINONA ¥ 20 982 0.00
WINONA ELECTRIC UGHT COAL AND ICE_ ¥ 2070/3007922 640.60,
CITY OF WINONA Licence |SewerAWater 2070/3006978 0.00)
ATMOS ENERGY CORPORATION Iﬁ cence {Oi/Gas Pipe 2070/3006988 0.00)
WINONA WATER SEWERAGE ICE LIGHT CO B170 Licence |Sewer/Water 2070/3007954 640.70
CITY OF WINONA T 2070/3007235 641,23
ENTERGY MISSISSIPPI T 070/3007196 0.00
ENTERGY MISSISSIFFI ¥ 070/3006946 .00]
NORTH MISSISSIPFI ASPHALT T 07073007239 .00
ENTERGY MISSISSIPPI 07073007202 .00
ATMOS ENERGY CORPORATION 070/3007163 ) )
MIDDLETON. W AMD 207073015676 I M
ATMOS ENERGY CORPORATION 070/3007185 0.00
WINONA WATER SEWERAGE ICE LIGHT CO 13368 070/3007937 540,64
ENTERGY MISSISSIPPI 07073007187 0.00
CITY OF WINONA 070/3006964 840.96
ATMOS ENERGY CORPORATION 0707300684 ) .00]
ENTERGY MISSISSIPPI 207073006548 41, .00
ENTERGY MISSISSIPPi 2070/3006842 41, .00
'ATMOS ENERGY CORPORATION 207013007077 41, .00
CITY OF WINONA 2070/3006974 41, 641.23)
WINONA ELECTRIC LIGHT GOAL AND ICE 207013007916 41.02 .00
SOUTHERN BELL TELEPHONE AND TELEG 2070/3006960 41,02 ,00]
H_. M. SEYMOUR - 2070/3007241 41,09 .60]
SOUTHERN BELL TELEPHONE AND TELEG 2070/3006956 41.13 .ogl
SCREW CONVEYOR CORPORATION —2070/3007246 41.23 641.30,
CITY OF WINONA 207013006980 41,23 ,00]
W.B_JOHNSON 2070/3007600 41,46 .00
THE WINONA COTTON MILLS 207073007858 21.50 00
SOUTHERN BELL TELEPHONE AND TELEG 207073006954 341,62 0.00
| SOUTHERN BELL TELEPHONE AND TELEG 7073006962 41.62 0.00
ENTERGY MISSISSIPPI 070/3006950 41.64 0.00
BELL SOUTH/GREENWOOD, M8 2070/3013355 41,68 0.00)
SOUTHERN BELL TELEPHONE AND TELEG 964 41.63 0.00
ENTERGY MISSISSIPPI 0 28 4216 0.00
THE WINONA COTTON MILLS 07043007931 342.34 .00
ENTERGY MISSISSIPPI 207073007 342.85 .00
ENTERGY MISSISSIFP] 207073007210 542.85 00
ENTERGY MISSISSIPPI 2070/3011585 543.06 .00
ENTERGY MISSISSIPFI 070/3007208 543.33 00
ENTERGY MISSISSIFBI 070/3006247 343.55 00
€.H.FOLTZ 2070/3007896 343, 000,
SOUTHERN BELL TELEPHONE TELEGRAPH 207073006253 44,22 0.00)
DELTA ELECTRIC POWER ASSOCIATION 2070/3006970 344.23 0.00]
















Schedule 5
Claims

To the best actual knowledge of the Members/Owners of GRYR:

1.

As of the Effective Date, there are no material or pending claims of any kind against
GRYR, the Assets or the Real Property; and

The only incidents or events which occurred prior to the Effective Date, in relation to
which there has not been an express claim made as of the Effective Date but which there
may be a reasonable likelihood, at a later date, of an express claim alleging property loss
or damage and/or personal injury are:

(a) A accident on November 12, 2014, which occurred when a third party truck driver
collided into a F-250 Hi-Rail Truck being operated by GRYR employee Roger White
on the Grenada Branch Line in a crossing. There were no injuries and the Grenada
police did not cite either driver. See Grenada Police Department, State of Mississippi
Uniform Crash Report, Agency Case Number 2014110785.

(b) An accident on November 30, 2014, involving GRYR employee William L. Ryals
bruising his leg and spraining his ankle when he fell while climbing onto a
locomotive.





